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CHAPTER 3

The offering of the securities described herein has not been registered with the United States
Securities and Exchange Commission, or the SEC, and will not take place in the in the United States
and the securities will not be offered to U.S. Persons (as such term is defined in Regulation S
promulgated under the United States Securities Act of 1933, as amended, or the Securities Act). Neither
the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this Shelf Prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

You should rely only on information contained in this Shelf Prospectus and the documents we
incorporate by reference in this Shelf Prospectus. We have not authorized anyone to provide you with
information that is different. You should not assume that the information in this Shelf Prospectus is
accurate as of any date other than the date on the front of this Shelf Prospectus or that any document
that we incorporated by reference in this Shelf Prospectus is accurate as of any date other than its
filing date. You should not consider this Shelf Prospectus to be an offer or solicitation relating to the
securities in any jurisdiction in which such an offer or solicitation relating to the securities is not
authorized.

Furthermore, you should not consider this Shelf Prospectus to be an offer or solicitation
relating to the securities if the person making the offer or solicitation is not qualified to do so, or if it is
unlawful for you to receive such an offer or solicitation.

You should read and consider the information in the documents that we have referred you to in
“Where You Can Find More Information” in Section 3.12 of this Shelf Prospectus and “Incorporation
of Certain Information by Reference” in Section 3.13 of this Shelf Prospectus before investing in our
securities. The information incorporated by reference is considered to be part of this Shelf Prospectus.

THE SECURITIES OFFERED BY THIS SHELF PROSPECTUS HAVE NOT BEEN
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED, OR THE U.S.
SECURITIES ACT, AND WILL NOT BE OFFERED OR SOLD IN THE UNITED STATES.

Each purchaser of the securities offered pursuant to this Shelf Prospectus shall be deemed to
have acknowledged, represented and agreed that (i) the securities offered hereby have not been and
will not be registered under the U.S. Securities Act, or with any securities regulatory authority of any
state of the United States; (ii) it is not located in the United States and that it is not purchasing the
securities offered pursuant to this Shelf Prospectus on behalf of any person located in the United
States; and (iii) it was not in the United States at the time that it submitted an application to purchase
or when it purchased the securities offered pursuant to this Shelf Prospectus.

3.1. General

Unless the context in which such terms are used would require a different meaning, all
references to “Ellomay,” “us,” “we,” “our” or the “Company” refer to Ellomay Capital Ltd. and its
consolidated subsidiaries. All references to “€,” “euro” or “EUR” are to the legal currency of the

European Union, references to “NIS” or “New Israeli Shekel” are to the legal currency of Israel and
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references to “$,” “dollar,” “US$” or “U.S. dollar” are to the legal currency of the United States of
America.

We prepare our consolidated financial statements in accordance with International Financial
Reporting Standards, or IFRS, as issued by the International Accounting Standards Board, or IASB.
Effective December 31, 2017, we changed the presentation currency of our consolidated financial
statements from the U.S. dollar to the euro to better reflect the profile of our assets, revenues, costs and
cash flows, which are primarily generated in euro, and hence, to better present our financial
performance. All comparative financial information has been restated into euro in this Shelf
Prospectus.

All trademarks, service marks, trade names and registered marks used in this Shelf Prospectus
are trademarks, trade names or registered marks of their respective owners.

Statements made in this Shelf Prospectus concerning the contents of any agreement, contract or
other document are summaries of such agreements, contracts or documents and are not complete
description of all of their terms. If we filed any of these agreements, contracts or documents as exhibits
to this Shelf Prospectus or to any previous filing with the Securities and Exchange Commission, or
SEC, you may read the document itself for a complete understanding of its terms.

3.2. Cautionary Statement Regarding Forward-Looking Statements

This Shelf Prospectus, including the information incorporated by reference into this Shelf
Prospectus, contains, and any supplemental prospects included in a shelf offering report may contain,
forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E
of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Forward-looking statements
reflect our current expectations, beliefs or intentions regarding, among other things, our business
development efforts, projects under development, business, financial condition, results of operations,
strategies, plans and prospects. Forward-looking statements may be identified by terminology such as
“may,” “will,” “should,” “expect,” “scheduled,” “plan,” “intend,” “project,” “forecast,” “anticipate,”
“believe,” “estimate,” “aim,” “potential,” “could,” “might,” “seek,” “target,” or “continue” or the
negative or variations of those terms or other comparable terminology or by the fact that these
statements do not relate strictly to historical matters. Forward-looking statements relate to anticipated
or expected events, activities, trends or results as of the date they are made. Because forward-looking
statements relate to matters that have not yet occurred, these statements are inherently subject to risks
and uncertainties that could cause our actual results to differ materially from any future results
expressed or implied by the forward-looking statements. Many factors could cause our actual activities
or results to differ materially from the activities and results anticipated in forward-looking statements.
Although we believe that our plans, intentions and expectations are reasonable, we may not achieve our
plans, intentions or expectations.
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Important factors that could cause actual results to differ materially from the forward-looking
statements we make in this Shelf Prospectus and therefore, all forward-looking statements attributable
to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary
statements in this Shelf Prospectus under the caption “Risk Factors,” in which we have disclosed the
material risks related to our business, or elsewhere in this Shelf Prospectus or in documents
incorporated by reference herein. These forward-looking statements involve risks and uncertainties,
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and the cautionary statements identify important factors that could cause actual results to differ
materially from those predicted in any forward-looking statements. All forward-looking statements
attributable to us or persons acting on our behalf speak only as of the date hereof and we undertake no
obligation to update any of the forward-looking statements after the date of this Shelf Prospectus to
conform those statements to reflect the occurrence of unanticipated events, except as required by
applicable law. You should read this Shelf Prospectus completely and with the understanding that our
actual future results, levels of activity, performance and achievements may be materially different from
what we expect. We qualify all of our forward-looking statements by these cautionary statements.

3.3. Summary Information Regarding the Company

You should read the following summary together with the more detailed information regarding
us and the securities to be offered hereby, including the risks discussed under Item 3.D, “Risk
Factors,” in our Annual Report on Form 20-F for the year ended December 31, 2019, or the 2019
Annual Report and under the caption “Risk Factors” in each Shelf Offering Report. You should also
read carefully the consolidated financial statements and notes thereto and other information about us
(including information contained in our 2019 Annual Report) that is incorporated by reference in this
Shelf Prospectus.

Our Company

Our legal and commercial name is Ellomay Capital Ltd. Our office is located at 18 Rothschild
Boulevard, 1% floor, Tel-Aviv 6688121, Israel, and our telephone number is +972-3-7971111. Our
registered agent in the United States is CT Corporation System, 111 Eight Avenue, New York, New
York 10011.

We were incorporated as an Israeli corporation under the name Nur Advertisement Industries
1987 Ltd. on July 29, 1987. On August 1, 1993, we changed our name to NUR Advanced Technologies
Ltd., on November 16, 1997 we again changed our name to NUR Macroprinters Ltd. and on April 7,
2008, in connection with the closing of the sale of our business to HP, we again changed our name to
Ellomay Capital Ltd. Our corporate governance is controlled by the Israeli Companies Law, 1999, or
the Companies Law.

Our ordinary shares are currently listed on the NYSE American LLC and are also listed on the
Tel Aviv Stock Exchange under the trading symbol “ELLO” under the Israeli regulatory “dual listing”
regime that provides companies whose securities are listed both in the NYSE American LLC and the
TASE certain reporting leniencies.

The U.S. transfer agent and registrar for our ordinary shares is Continental Stock Transfer &
Trust Company, LLC.

We are involved in the production of renewable and clean energy. We own five photovoltaic
plants, or PV Plants, that are operating and connected to their respective national grids as follows: (i)
four photovoltaic plants in Spain with an aggregate installed capacity of approximately 7.9 MWp and
(i1) one photovoltaic plant in Israel with an installed capacity of approximately 9 MWp. In addition, we
indirectly own: (i) 9.375% of Dorad, which owns an approximate 860 MWp dual-fuel operated power
plant in the vicinity of Ashkelon, Israel, (ii) Groen Gas Goor B.V. and Groen Gas Oude-Tonge B.V.,
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project companies operating anaerobic digestion plants with a green gas production capacity of
approximately 375 Nm3/h, in Goor, the Netherlands and 475 Nm3/h, in Oude Tonge, the Netherlands,
respectively, (iii) 51% of Talasol, which is constructing a photovoltaic plant with a peak capacity of
300 MW in the municipality of Talavan, Caceres, Spain, which reached mechanical completion in
September 2020, and (iv) 75% of Ellomay Pumped Storage (2014) Ltd. (including 6.67% that are held
by a trustee in trust for us and other parties), which is involved in a project to construct a 156 MW
pumped storage hydro power plant in the Manara CIiff, Israel.

As of September 30, 2020, we have additional photovoltaic projects under various development
stages as follows: (i) in advanced development stages — 28 MW in Spain, 242 MW in Italy and 20 MW
plus storage in Israel, and (ii) in early development stages — 487 MW in lItaly.

The advancement and development of these and other projects is subject to the projects
reaching several milestones, including receipt of regulatory approvals and authorizations,
procurement of land rights, obtaining financing, commencement and completion of construction and
connection to the grid, and to various risks and uncertainties applicable to projects under development
as more fully set forth under Item 3.D of our 2019 Annual Report and in other reports incorporated by
reference herein and that we may submit from time to time to the ISA. There can be no assurance as to
how many projects, if any, will reach the final stage of connection to the grid and operational status.
We may advance some or all of the projects with partners and therefore we may not wholly-own such
projects in the future.

Our current plan of operation is to operate our renewable energy facilities, to manage our
holdings in Dori Energy and to continue to promote projects and identify and evaluate additional
suitable business opportunities in the energy and infrastructure fields, including in the renewable
energy field, through the direct or indirect investment in power producing plants, the acquisition of all
or part of an existing business, pursuing business combinations or otherwise.

3.4. Risk Factors

An investment in our securities is subject to uncertainties and involves a high degree of risk.
Before you invest in our securities, you should carefully consider the information in this Shelf
Prospectus and the applicable Shelf Offering Report, as well as the risk factors described in our annual
and periodic reports filed with the SEC and with the ISA and incorporated by reference herein,
including those described in the section captioned “Risk Factors” in Item 3.D. of our 2019 Annual
Report, which is incorporated by reference in this Shelf Prospectus. If any of those risks actually occur,
our business, liquidity, financial condition and results of operations could be materially and adversely
affected. In that case, the trading price of our securities could decline, and you may lose all or part of
your investment. Please note that additional risks not presently known to us or that we currently deem
immaterial may also impair our business and operations.

3.5. Summary Terms of the Offer and Plan of Distribution

We may, from time to time, offer and sell pursuant to this Shelf Prospectus an indeterminate
number of securities in one or more offerings.
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Each time we offer sell securities under this Shelf Prospectus, we will provide a Shelf Offering
Report containing specific information about the terms of that offering. The Shelf Offering Report may
also add, update or change information contained in this Shelf Prospectus. To the extent that any
information we provide in a Shelf Offering Report is inconsistent with information in this Shelf
Prospectus, the information in the Shelf Offering Report will modify or supersede this Shelf
Prospectus. You should read this Shelf Prospectus and any Shelf Offering Report with additional
information described below under Section 3.12 “Where You Can Find More Information” carefully
before purchasing any of our securities. We will not use this Shelf Prospectus to confirm sales of any
securities that are being registered but not offered under this Shelf Prospectus, unless it is attached to a
Shelf Offering Report.

We may offer and sell any combination of securities in one or more offerings hereunder. We
may sell these securities to or through underwriters, distributors and agents, or directly to purchasers.
We will provide the specific plan of distribution for any securities to be offered by us in the applicable
Shelf Offering Report.

3.6. Capitalization and Indebtedness

We will provide information regarding our capitalization and indebtedness in any Shelf
Offering Report that we will publish pursuant to this Shelf Prospectus.

3.7. Use of Proceeds

Except as otherwise indicated in any Shelf Offering Report, we anticipate using the net
proceeds from the sale of the securities offered pursuant to this Shelf Prospectus for general corporate
purposes, which may include refinancing or repayment of outstanding debt, financing our operating
and investment activities, financing the developments of current and future projects, acquisitions or
collaborations (if any), and dividend distributions, subject in each case to the discretion of our board of
directors from time to time. As a result, we will have broad discretion in the allocation of the net
proceeds.

3.8. Material Changes

No other material changes have occurred since December 31, 2019 that are not included in our
2019 Annual Report, or in a report on Form 6-K filed between the date we filed our 2019 Annual
Report and the date of this Shelf Prospectus, all of which are incorporated herein by reference.

3.9. Description of Securities and History of Our Share Capital

The description of our ordinary shares and history of our share capital is contained in the 2019
Annual Report, including in Exhibit 2.2 thereto. We will describe in the applicable Shelf Offering
Report relating to any securities we may offer in the future under this Shelf Prospectus the particular
terms of the securities offered by that Shelf Offering Report. We may sell from time to time, in one or
more offerings, including ATM offerings, ordinary shares, preferred shares, nonconvertible debt
securities, convertible debt securities, warrants to purchase equity securities, warrants to purchase debt
securities and tradable notes and any combination of those securities. In this Shelf Prospectus, we refer
to each of the foregoing collectively as “securities.”
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This Shelf Prospectus may not be used to consummate a sale of securities unless it is
accompanied by a Shelf Offering Report.

As of September 30, 2020, our authorized share capital consisted of NIS 170,000,000 divided
into 17,000,000 ordinary shares, NIS 10.00 par value per share, of which 12,652,094 ordinary shares
were outstanding (this number does not include 258,046 ordinary shares all of which were repurchased
by us, that were held by us as of that date as treasury shares under Israeli law). As of such date, under
our incentive plan, there were options outstanding to purchase 29,886 ordinary shares at a weighted
average exercise price of $10.25 per share. The expiration dates of such awards range from August
2021 to August 2030. As of such date we had outstanding warrants to purchase a total of 178,750
ordinary shares, exercisable at NIS 80.00 per share no later than February 18, 2021

3.10. Legal Matters

Certain legal matters with respect to Israeli law are being passed upon for us by Ephraim
Abramson & Co., our Israeli counsel and certain legal matters with respect to United States law are
being passed upon for us by Olshan Frome Wolosky LLP, New York, New York, our U.S. counsel.

3.11. Experts

The consolidated financial statements of Ellomay Capital Ltd. as of December 31, 2019 and
2018 and for each of the years in the three-year period ended December 31, 2019, have been
incorporated by reference herein in reliance upon the report of Somekh Chaikin, a member firm of
KPMG International, independent registered public accounting firm, incorporated by reference herein,
and upon the authority of said firm as experts in accounting and auditing. The audit report covering the
December 31, 2019 consolidated financial statements refers to a change to the method of accounting
for leases.

The financial statements of Dorad Energy Ltd. as of December 31, 2019 and 2018 and for each
of the years in the three-year period ended December 31, 2019, have been incorporated by reference
herein in reliance upon the report of Somekh Chaikin, a member firm of KPMG International,
independent registered public accounting firm, incorporated by reference herein, and upon the authority
of said firm as experts in accounting and auditing. The audit report covering the December 31, 2019
financial statements refers to a change to the method of accounting for leases.

The term “expert” in this section is in accordance with the meaning of the term “expert” under
the Securities Act.

3.12. Where You Can Find More Information

We are subject to certain of the reporting requirements of the Exchange Act, as applicable to
“foreign private issuers” as defined in Rule 3b-4 under the Exchange Act. As a foreign private issuer,
we are exempt from certain provisions of the Exchange Act. Accordingly, our proxy solicitations are
not subject to the disclosure and procedural requirements of Regulation 14A under the Exchange Act,
and transactions in our equity securities by our officers and directors are exempt from reporting and the
“short-swing” profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we



I5)

are not required under the Exchange Act to file periodic reports and financial statements as frequently
or as promptly as U.S. companies whose securities are registered under the Exchange Act. However,
we file with the SEC an annual report on Form 20-F containing financial statements audited by an
independent accounting firm. We also submit to the SEC reports on Form 6-K containing (among other
things) press releases and unaudited financial information.

Any document we file pursuant to the Exchange Act may be inspected without charge and
copied at prescribed rates at the SEC public reference room at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549. You may obtain information on the operation of the SEC’s public reference
room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

The SEC maintains an Internet site at www.sec.gov that contains reports, proxy and information
statements, and other information regarding registrants that make electronic filings with the SEC using
its EDGAR (Electronic Data Gathering, Analysis, and Retrieval) system.

We file reports in Israel pursuant to the leniencies afforded under the Israeli Securities Law for
companies that are listed both on the TASE and NYSE American LLC. Accordingly, our disclosure
requirements and the substantive laws regarding liability for our disclosures are governed by U.S. law
and the applicable rules and regulations of the SEC. These SEC filings are also available to the public
on the Israel Securities Authority’s Magna website at http://www.magna.isa.gov.il. We undertake no
obligation to the holders of the securities that will be offered by this Shelf Prospectus to publish any
reports that are not required by applicable law.

You should rely only on the information contained or incorporated by reference in this Shelf
Prospectus or any Shelf Offering Report. We have not authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not
rely on it. We are not, and any arranger, distributor or agent is not, making an offer to sell securities in
any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this Shelf Prospectus is accurate only as of the date on the front cover of this Shelf
Prospectus, or such earlier date, that is indicated in this Shelf Prospectus. Our business, financial
condition, results of operations and prospects may have changed since that date.

3.13. Incorporation of Certain Information by Reference

We are allowed by the Israel Securities Authority, or ISA, to incorporate by reference into this
Shelf Prospectus the information that we file with the ISA, which means that we can disclose important
information to you by referring to those filings. The information incorporated by reference is
considered to be part of this Shelf Prospectus. We are incorporating by reference into this Shelf
Prospectus the documents listed below, as well as any future filings we may make with the SEC and
ISA on Form 20-F or on Form 6-K (to the extent that such Form 6-K indicates that it is intended to be
incorporated by reference or to the extent it is incorporated by reference into a Shelf Offering Report)
prior to the termination of the offering:

e Our Annual Report on Form 20-F for the fiscal year ended December 31, 2010 submitted to
the ISA through the MAGNA system on April 7, 2020;
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e The text of Exhibit 99.2 of the Form 6-K submitted to the ISA through the MAGNA system
on April 8, 2020;

e The text of Exhibit 99.1 of the Form 6-K submitted to the ISA through the MAGNA system
on May 13, 2020;

e The IFRS financial results included in Exhibit 99.1 and the text of Exhibit 99.2 of the Form
6-K submitted to the ISA through the MAGNA system on June 23, 2020;

e The text of Exhibit 99.1 of the Form 6-K submitted to the ISA through the MAGNA system
on July 10, 2020;

e The text of Exhibit 99.1 of the Form 6-K submitted to the ISA through the MAGNA system
on July 15, 2020;

e The text of the Form 6-K submitted to the ISA through the MAGNA system on August 3,
2020;

e The first two paragraphs of Exhibit 99.1 of the Form 6-K submitted to the ISA through the
MAGNA system on September 24, 2020;

e The IFRS financial results and the text under “Information for the Company’s Debenture
Holders” included in Exhibit 99.1, and the text of Exhibit 99.2 and Exhibit 99.3, to the Form
6-K submitted to the ISA through the MAGNA system on September 25, 2020; and

e The first two paragraphs of Exhibit 99.1 of the Form 6-K submitted to the ISA through the
MAGNA system on September 29, 2020.

As you read the above documents, you may find inconsistencies in information from one
document to another. If you find inconsistencies between the documents and this Shelf Prospectus, you
should rely on the statements made in the most recent document.

We will provide to each person, including any beneficial owner, to whom this Shelf Prospectus
is delivered, a copy of these filings, at no cost, upon written or oral request to us at: 18 Rothschild
Boulevard, 1% Floor, Tel Aviv, 6688121, Attn: Chief Financial Officer, telephone number: (+972) 3-
797-1111. Copies of these filings may also be accessed on the SEC’s website at www.sec.gov, the
ISA’s website at www.magna.isa.gov.il and our website at www.ellomay.com. Except for such filings,
information contained on such websites is not part of this Shelf Prospectus.

3.14. Expenses

The aggregate amount that we will pay for consulting fees, distribution fees and commitment
fees and other commissions and expenses in connection with an offering under this Shelf Prospectus
will be published in the relevant Shelf Offering Report. For more information concerning the fee paid
in connection with filing of this Shelf Prospectus see Section 4.2.

3.15. Indemnification of Directors and Officers
Consistent with and subject to the provisions of the Companies Law, our Articles permit us to
procure insurance coverage for our office holders, exempt them from certain liabilities and indemnify

them, to the fullest extent permitted by law.

The Israeli Securities Law, 5728-1968, or the Securities Law, and the Companies Law,
authorize the Israeli Securities Authority to impose administrative sanctions against companies and
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their office holders for certain violations of the Israeli Securities Law or the Companies Law. These
sanctions include monetary sanctions and certain restrictions on serving as a director or senior officer
of a public company for certain periods of time. The maximum amount of the monetary sanctions that
could be imposed upon individuals is a fine of NIS 1 million (equivalent to approximately €0.24
million), plus payments to persons who suffered damages as a result of the violation in an amount equal
to the higher of: (i) compensation for damages suffered by all injured persons, up to 20% of the fine
imposed on the violator, or (ii) the amount of profits earned or losses avoided by the violator as a result
of the violation, up to the amount of the applicable monetary sanction.

The aforementioned provisions of the Companies Law and the Securities Law generally provide
that a company cannot indemnify or provide liability insurance to cover monetary sanctions. However,
these provisions do permit reimbursement by indemnification and insurance of specific liabilities.
Specifically, legal expenses (including attorneys’ fees) incurred by an individual in the applicable
administrative enforcement proceeding and any compensation payable to injured parties for damages
suffered by them as described in clause (i) of the immediately preceding paragraph are permitted to be
reimbursed via indemnification or insurance, provided that such reimbursements are permitted by the
company'’s articles of association.

Indemnification

As permitted by the Companies Law, our Articles provide that we may indemnify an office
holder in respect of a liability or expense which is imposed on him or incurred by him as a result of an
action taken in his capacity as an office holder of the Company in connection with the following:

a. monetary liability imposed on the office holder in favor of a third party by a judgment,
including a settlement or a decision of an arbitrator which is given the force of a
judgment by court order;

b. reasonable litigation expenses, including legal fees, incurred by the office holder as a
result of an investigation or proceeding instituted against such office holder by a
competent authority, which investigation or proceeding has ended without the filing of
an indictment or in the imposition of financial liability in lieu of a criminal proceeding,
or has ended in the imposition of a financial obligation in lieu of a criminal proceeding
for an offence that does not require proof of criminal intent (the phrases “proceeding that
has ended without the filing of an indictment” and “financial obligation in lieu of a
criminal proceeding” shall have the meanings ascribed to such phrases in Section
260(a)(1a) of the Companies Law) or in connection with an administrative enforcement
proceeding or a financial sanction. Without derogating from the generality of the
foregoing, such expenses will include a payment imposed on the office holder in favor
of an injured party as set forth in Section 52[54](a)(1)(a) of the Securities Law, and
expenses that the office holder incurred in connection with a proceeding under Chapters
H’3, H’4 or I’1 of the Securities Law or in connection with Article D of Chapter Four of
Part Nine of the Companies Law, including reasonable legal expenses, which term
includes attorney fees;

C. reasonable litigation expenses, including legal fees, which the office holder has incurred
or is obliged to pay by the court in proceedings commenced against him by the
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Company or in its name or by any other person, or pursuant to criminal charges of which
he is acquitted or criminal charges pursuant to which he is convicted of an offence which
does not require proof of criminal intent; and

d. Expenses, including reasonable legal fees, including attorney fees, incurred by the office
holder with respect to a proceeding in accordance with the Restrictive Trade Practices
Law, 1988, as amended, or the Restrictive Trade Practices Law.

Our Articles authorize us, from time to time and subject to any provision of the law, to
undertake in advance to indemnify an office holder for any of the following: (i) any liability as set out
in (a) above, provided that the undertaking to indemnify is limited to the classes of events which in the
opinion of our Board can be anticipated in light of our activities at the time of giving the
indemnification undertaking, and for an amount and/or criteria which our Board has determined are
reasonable in the circumstances and, the events and the amounts or criteria that our Board deem
reasonable in the circumstances at the time of giving of the undertaking are stated in the undertaking;
(ii) any liability stated in (b) through (d) above; and any matter permitted by applicable law. Our
Articles also authorize us to indemnify an office holder after the occurrence of the event which is the
subject of the indemnity and with respect to any matter permitted by applicable law.

At our annual shareholders meeting held on June 21, 2018, or the 2018 Shareholders Meeting,
our shareholders authorized us to revise the indemnification, insurance and exemption provisions of our
Acrticles and further authorized us, following the approval of our Compensation Committee and Board
of Directors, to provide amended indemnification undertakings to each of our current and future office
holders. Such approval also included the requisite majority required to approve the provision of
indemnification undertakings to our Board members who are also deemed to be ‘“controlling
shareholders,” Messrs. Nehama, Fridrich and Raphael.

The indemnification undertakings provided by us are limited to certain categories of events and
the aggregate indemnification amount that we shall pay (in addition to sums payable by insurance
companies) for monetary liabilities imposed on, or incurred by, the director or officer pursuant to all
the indemnification undertakings issued by us to our directors and officers is also limited. Under the
indemnification undertakings provided by us prior to the 2018 Shareholders Meeting, the aggregate
indemnification amount payable by us for monetary liabilities may not exceed an amount equal to the
higher of: (i) fifty percent (50%) of our net equity at the time of indemnification, as reflected on our
most recent financial statements at such time, or (ii) our annual revenue in the year prior to the time of
indemnification. Under the indemnification undertakings provided by us subsequent to the 2018
Shareholders Meeting and in line with the limitation currently included in our Compensation Policy,
the aggregate indemnification amount payable by us for monetary liabilities, shall not exceed an
amount equal to 25% of our shareholders’ equity according to the latest reviewed or audited
consolidated financial statements approved by our Board of Directors prior to the date on which the
indemnification amount is paid. Our previous form of indemnification undertaking is attached to our
2019 Annual Report as Exhibit 4.3 and our current form of indemnification undertaking, granted to
officer holders commencing the 2018 Shareholders Meeting, is attached to our 2019 Annual Report as
Exhibit 4.4.

In such indemnification undertakings, we also, among other things, undertake to (i) produce
collateral, security, bond or any other guarantee that the director or officer may be required to produce
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as a result of any interim legal procedure (other than criminal procedures involving the proof of
criminal thought), all up to the maximum indemnification amount set forth above; and (ii) maintain a
liability insurance policy with a reputable insurer to the extent permitted by the Companies Law, for all
of our directors and officers, in a total amount of not less than $10 million during the period the
recipient of the indemnity undertaking serves as a member of our board of directors or as an officer and
for a period of seven years thereafter.

Based on the previous approvals of our Audit and Compensation Committee, Board and
shareholders, we granted indemnification undertakings as explained above to each of our office holders
and expect that we will provide them to our future office holders.

Exemption

Under the Companies Law, an Israeli company may not exempt an office holder from liability
for a breach of his duty of loyalty, but may exempt in advance an office holder from his liability to the
company, in whole or in part, for a breach of his duty of care, provided that in no event shall a director
be exempt from any liability for damages caused as a result of a breach of his duty of care to the
company in the event of a “distribution” (as defined in the Companies Law). Our Articles authorize us
to, subject to the provisions of the Companies Law, exempt an office holder from all or part of such
office holder’s responsibility or liability for damages caused to us due to any breach of such office
holder’s duty of care towards us.

At our 2018 Shareholders Meeting, our shareholders authorized an amendment to our Awrticles,
in line with the limitation currently included in our Compensation Policy, providing that we may not,
subsequent to the 2018 Shareholders Meeting, grant exemption letters to office holders for an action or
transaction in which a controlling shareholder (as such term is defined in the Companies Law) or any
other office holder (including an office holder who is not the office holder we have undertaken to
exempt) has a personal interest (as such term is defined in the Companies Law). At our 2018
Shareholders Meeting, our shareholders also approved a new form of Indemnification Undertaking and
Exemption to be granted to all of our current and future office holders, which includes the foregoing
limitation and further provides that no exemption will be granted in respect of any counterclaim of the
Company filed against the office holder in response to a claim filed by the office holder against the
Company, except if the office holder’s claim relates to his or her labor law rights and/or his or her
individual employment agreement with the Company or any of its Subsidiaries.

As noted above, we granted the new form of Indemnification Undertaking and Exemption to all
our current directors and officers and intend to provide it to our future directors and officers.

Insurance

As permitted by the Companies Law, our Articles provide that we may enter into an agreement
for the insurance of the liability of an office holder, in whole or in part, with respect to any liability
which may imposed upon such office holder as a result of an act performed by same office holder in his
capacity as an office holder of the Company, for any of the following: (a) a breach of a cautionary duty
toward the Company or toward another person; (b) a breach of a fiduciary duty toward the Company,
provided the office holder acted in good faith and has had reasonable ground to assume that the act
would not be detrimental to the Company; (c) a monetary liability imposed upon an office holder
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toward another; (d) reasonable litigation expenses, including attorney fees, incurred by the office
holder as a result of an administrative enforcement proceeding instituted against him (without
derogating from the generality of the foregoing, such expenses will include a payment imposed on the
office holder in favor of an injured party as set forth in Section 52[54](a)(1)(a) of the Securities Law
and expenses that the office holder incurred in connection with a proceeding under Chapters H’3, H’4
or I’l of the Securities Law or in connection with Article D of Chapter Four of Part Nine of the
Companies Law, including reasonable legal expenses, which term includes attorney fees); and (e)
expenses, including reasonable litigation expenses, including attorney fees, incurred by the office
holder with respect to a proceeding in accordance with the Restrictive Trade Practices Law. Our
Articles further permit us to enter into such an agreement with respect to any other matter in respect of
which it is permitted or will be permitted under applicable law to insure the liability of an office holder
in the Company.

As stated above, in the indemnification undertakings approved by our Audit Committee, Board
and shareholders and provided to our directors and officers, we have undertaken to maintain a liability
insurance policy with a reputable insurer to the fullest extent currently permitted by the Companies
Law and our Articles, for all of our directors and officers, in a total amount of not less than $10 million
during the period the recipient of the indemnity undertaking serves as a member of our board of
directors or as an officer, and for a period of seven years thereafter.

The current coverage of our directors’ and officers’ liability insurance policy is $15 million. At
our annual shareholders meeting held on May 13, 2020, our shareholders approved and ratified,
following the approval of our Compensation Committee and Board, the terms and conditions for the
purchase, renewal, extension and/or replacement, from time to time, of our directors’ and officers’
liability insurance policy for all current and future directors and officers (including office holders who
may be deemed to be controlling shareholders, within the meaning of the Companies Law) as follows:
(i) the coverage limit per claim and in the aggregate under the policy may not exceed $15 million; (ii)
the premium paid for such policy may be up to $800,000 per year, and (iii) our Compensation
Committee is and will be authorized to increase coverage and/or premiums above the maximums set
forth herein by up to 30% in any year, as compared to the previous year, or cumulatively for a number
of years, without additional shareholders’ approval. Based on these approvals, we have obtained
directors’ and officers’ liability insurance covering our directors and officers.

In addition, the Companies Regulations (Relief in Related Party Transactions), 2000,
promulgated under the Companies Law, provide that in the event the compensation committee and
board of an Israeli public company determine that the insurance provided to our office holders who are
deemed to be controlling shareholders or to the chief executive officer is: (i) upon terms identical to
those provided to the company’s other officers and directors, (i1) on market conditions, and (iii) not
likely to materially affect the company’s profitability, assets or liabilities, the approval of shareholders
for the provision of liability insurance such office holders is not required.

Limitations on Indemnification, Exemption and Insurance

The Companies Law provides that a company may not exempt or indemnify an office holder
nor enter into an insurance contract which would provide coverage for liability incurred as a result of
any of the following: (a) a breach by the office holder of his or her duty of loyalty (however, a
company may insure and indemnify against such breach if the office acted in good faith and had
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reasonable cause to assume that his act would not prejudice the company’s interests); (b) a breach by
the office holder of his or her duty of care if the breach was done intentionally or recklessly, unless
made in negligence only; (c) any act or omission done with the intent to derive an illegal personal
benefit; or (d) any fine, civil fine, monetary sanction or penalty levied against the office holder.
According to the Securities Law, a company cannot insure or indemnify an office holder for an
Administrative Enforcement procedure, regarding payments to victims of the infringement or for
expenses expended by the officer with respect to certain proceedings held concerning him or her,
including reasonable litigation expenses and legal fees.
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