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Exhibit 99.1

F@RESIGHT

FORESIGHT AUTONOMOUS HOLDINGS LTD.
NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that an Extraordinary General Meeting (the “Meeting”) of Shareholders of Foresight Autonomous Holdings Ltd. (the
“Company”) will be held at the offices of the Company’s external legal counsel, Eitan, Mehulal & Sadot, Advocates and Patent Attorneys, at
“Ackerstein” building C, 10 Abba Eban Blvd., 7t floor, Herzliya, Israel, on Monday, August 6, 2018, at 3:00 p.m. Israel time.

The Company is a Dual Company, as such term is defined in the Israeli Companies Regulations (Relief for Public Companies Traded on Stock Markets
Outside of Israel), 4760 — 2000.

The agenda of the Meeting:
1. To increase the Company’s registered capital, and to amend and restate the Company’s articles of association to reflect same.
The Board of Directors recommends that you vote in favor of the proposal, which is described in the attached Proxy Statement.

Shareholders of record at the close of business on July 4, 2018 (the “Record Date”), are entitled to notice of and to vote at the Meeting, either in person
or by appointing a proxy to vote in their stead at the Meeting (as detailed below).

A form of proxy for use at the Meeting is attached to the Proxy Statement, and a voting instruction form, together with a return envelope, will be sent to
holders of the American Depositary Shares (“ADS”). By appointing “proxies”, shareholders and ADS holders may vote at the Meeting whether or not
they attend. If a properly executed proxy in the attached form is received by the Company at least 4 hours prior to the Meeting, all of the Ordinary
Shares represented by the proxy shall be voted as indicated on the form. ADS holders should return their voting instruction form by the date set forth
therein. Subject to applicable law, in the absence of instructions, the Ordinary Shares represented by properly executed and received proxies will be
voted “FOR” on the proposed resolution to be presented at the Meeting for which the Board of Directors recommends a “FOR”. Shareholders and ADS
holders may revoke their proxies or voting instruction form (as applicable) at any time before the deadline for receipt of proxies or voting instruction
form (as applicable) by filing with the Company (in the case of holders of Ordinary Shares) or with the Bank of New York Mellon (in the case of
holders of ADSs) a written notice of revocation or duly executed proxy or voting instruction form (as applicable) bearing a later date.

Shareholders registered in the Company’s shareholders register in Israel and shareholders who hold Ordinary Shares through members of the Tel Aviv
Stock Exchange may also vote through the attached proxy by completing, dating, signing and mailing the proxy to the Company’s offices no later than
August 6, 2018, at 11:00 a.m. Israel time. Shareholders registered in the Company’s shareholders register in Israel and shareholders who hold Ordinary
Shares through members of the Tel Aviv Stock Exchange who vote their Ordinary Shares by proxy must also provide the Company with a copy of their
identity card, passport or certification of incorporation, as the case may be. Shareholders who hold shares through members of the Tel Aviv Stock
Exchange and intend to vote their Ordinary Shares either in person or by proxy must deliver the Company, no later than August 6, 2018, at 11:00 a.m.
Israel time, an ownership certificate confirming their ownership of the Company’s Ordinary Shares on the Record Date, which certificate must be
approved by a recognized financial institution, as required by the Israeli Companies Regulations (Proof of Ownership of Shares for Voting at General
Meeting), 4760 — 2000, as amended. Alternatively, shareholders who hold Ordinary Shares through members of the Tel Aviv Stock Exchange may vote
electronically via the electronic voting system of the Israel Securities Authority up to six hours before the time fixed for the Meeting. You should
receive instructions about electronic voting from the Tel Aviv Stock Exchange member through which you hold your Ordinary Shares.

ADS holders should return their voting instruction form by the date set forth on their voting instruction form.

If you are a beneficial owner of shares registered in the name of a member of the Tel Aviv Stock Exchange and you wish to vote, either by appointing a
proxy, or in person by attending the Meeting, you must deliver to the Company a proof of ownership in accordance with the Isracli Companies Law and
the Israeli Companies Regulations (Proof of Ownership of Shares for Voting at General Meetings), 4760 - 2000. Detailed voting instructions are
provided in the Proxy Statement.

Sincerely,

/s/ Michael Gally
Chairman of the Board of Directors

July 2,2018




FZRESIGHT

FORESIGHT AUTONOMOUS HOLDINGS LTD.
NESS-ZIONA, ISRAEL

PROXY STATEMENT

EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
AUGUST 6, 2018

The enclosed proxy is being solicited by the board of directors (the “Board of Directors”) of Foresight Autonomous Holdings Ltd. (the “Company”)
for use at the Company’s Extraordinary General Meeting of Shareholders (the “Meeting”) to be held on Monday, August 6, 2018, at 3:00 p.m. Israel
time, or at any adjournment or postponement thereof. Upon the receipt of a properly executed proxy in the form enclosed, the persons named as proxies
therein will vote the ordinary shares, without par value, of the Company (the “Ordinary Shares”) covered thereby in accordance with the directions of
the shareholders executing the proxy. In the absence of such directions, and except as otherwise mentioned in this proxy statement, the Ordinary Shares
represented thereby will be voted in favor of the proposal described in this proxy statement.

Two or more shareholders present, personally or by proxy, holding not less than one third of the Company’s outstanding Ordinary Shares, shall
constitute a quorum for the Meeting. If within half an hour from the time the Meeting is convened a quorum is not present, the Meeting shall stand
adjourned until Monday, August 13, 2018, at 3:00 p.m. Israel time. If a quorum is not present at the second meeting within half an hour from the time
appointed for such meeting, any number of shareholders present personally or by proxy shall be deemed a quorum, and shall be entitled to deliberate
and to resolve in respect of the matters for which the Meeting was convened. Abstentions and broker non-votes are counted as Ordinary Shares present
for the purpose of determining a quorum.

Pursuant to the Israeli Companies Law, 5799-1999 (the “Israeli Companies Law”), Proposal No. 1, described hereinafter, requires the affirmative vote
of shareholders present at the Meeting, in person or by proxy, and holding Ordinary Shares of the Company amounting in the aggregate to at least a
majority of the votes actually cast by shareholders with respect to such proposal (a “Simple Majority”).




PROPOSAL 1

TO INCREASE THE COMPANY’S SHARE CAPITAL AND TO AMEND AND RESTATE THE COMPANY’S ARTICLES OF
ASSOCIATION TO REFLECT SAME

Following the approval of the Company’s Board of Directors, the shareholders of the Company are requested to approve to increase the Company’s
registered capital from 200,000,000 to 1,000,000,000 ordinary shares with no par value, and to amend and restate the Company’s articles of association
to reflect same.

The amended and restated articles of association of the Company, including the revised share capital, is attached as Schedule A' hereto.

The shareholders of the Company are requested to adopt the following resolution:

“RESOLVED, to increase the Company’s registered capital from 200,000,000 to 1,000,000,000 ordinary shares with no par value, and to
amend and restate the Company’s articles of association to reflect same, as set forth in Schedule A to the Proxy Statement.”

The approval of the above proposal, as described above, requires the affirmative vote of a Simple Majority.

The Board of Directors recommends a vote FOR on the above proposal.

1A Hebrew version of the amended and restated articles of association will be filed with the Israeli Securities Authority and the Tel-Aviv Stock
Exchange.




Your vote is important! Sharcholders are urged to complete and return their proxies promptly in order to, among other things, ensure action by a
quorum and to avoid the expense of additional solicitation. If the accompanying proxy is properly executed and returned in time for voting, and a choice
is specified, the shares represented thereby will be voted as indicated thereon. EXCEPT AS MENTIONED OTHERWISE IN THIS PROXY
STATEMENT, IF NO SPECIFICATION IS MADE, THE PROXY WILL BE VOTED IN FAVOR OF THE PROPOSAL DESCRIBED IN THIS
PROXY STATEMENT. Shareholders who hold shares of the Company through members of the Tel Aviv Stock Exchange and who wish to participate
in the Meeting, in person or by proxy, are required to deliver proof of ownership to the Company, in accordance with the Israeli Companies Regulations
(Proof of Ownership of a Share For Purposes of Voting at General Meetings), 4760- 2000. Such shareholders wishing to vote by proxy are requested to
attach their proof of ownership to the enclosed proxy.

Proxies and all other applicable materials should be sent to the Company’s office at 3 Golda Meir Str., Ness Ziona 7403648, Israel.
ADDITIONAL INFORMATION

We are subject to the informational requirements of the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”), as
applicable to foreign private issuers. Accordingly, we file reports and other information with the Securities and Exchange Commission (“SEC”).
Shareholders may read and copy any document we file at the SEC’s public reference rooms at 100 F Street, N.E., Washington, D.C. 20549.

Shareholders can call the SEC at 1-800-SEC-0330 for further information on using the public reference room. All documents which we will file on the
SEC’s EDGAR system will be available for retrieval on the SEC’s website at http://www.sec.gov. As a Dual Company (as defined in the Israeli
Companies Regulations (Concessions for Public Companies Traded on Stock Markets Outside of Israel), 4760- 2000) we also file reports with the Israel
Securities Authority. Such reports can be viewed on the Israel Securities Authority distribution website at http://www.magna.isa.gov.il and the Tel Aviv
Stock Exchange website at http://www.maya.tase.co.il.

As a foreign private issuer, we are exempt from the rules under the Exchange Act prescribing certain disclosure and procedural requirements for proxy
solicitations. In addition, we are not required under the Exchange Act to file periodic reports and financial statements with the SEC as frequently or as
promptly as United States companies whose securities are registered under the Exchange Act. The Notice of the Extraordinary General Meeting of
Shareholders and the Proxy Statement have been prepared in accordance with applicable disclosure requirements in the State of Israel.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROXY STATEMENT OR THE INFORMATION FURNISHED
TO YOU IN CONNECTION WITH THIS PROXY STATEMENT WHEN VOTING ON THE MATTER SUBMITTED TO SHAREHOLDER
APPROVAL HEREUNDER. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT
FROM WHAT IS CONTAINED IN THIS DOCUMENT. THIS PROXY STATEMENT IS DATED JULY 2, 2018. YOU SHOULD NOT ASSUME
THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS ACCURATE AS OF ANY DATE OTHER THAN JULY 2, 2018, AND THE
MAILING OF THIS DOCUMENT TO SHAREHOLDERS SHOULD NOT CREATE ANY IMPLICATION TO THE CONTRARY.

By Order of the Board of Directors
Foresight Autonomous Holdings Ltd.

/s/ Eli Yoresh, Chief Financial Officer and Director




FZRESIGHT

FORESIGHT AUTONOMOUS HOLDINGS LTD.
PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints, Mr. Haim Siboni, Chief Executive Officer and Director, Mr. Eli Yoresh, Chief Financial Officer and Director, and
each of them, agents and proxies of the undersigned, with full power of substitution to each of them, to represent and to vote on behalf of the
undersigned all the Ordinary Shares of Foresight Autonomous Holdings Ltd. (the “Company”) which the undersigned is entitled to vote at the 2018
Extraordinary General Meeting of Shareholders (the “Extraordinary Meeting”) to be held at the offices of the Company’s external legal counsel,
Eitan, Mehulal & Sadot, Advocates and Patent Attorneys, at “Ackerstein” building C, 10 Abba Eban Blvd., 7% floor, Herzliya, Israel, on Monday,
August 6, 2018, at 3:00 p.m. Israel time, and at any adjournments or postponements thereof, upon the following matter, which are more fully described
in the Notice Extraordinary General Meeting of Shareholders and Proxy Statement relating to the Extraordinary Meeting.

This Proxy, when properly executed, will be voted in the manner directed herein by the undersigned. If no direction is made with respect to any matter,
this Proxy will be voted FOR such matter. Any and all proxies heretofore given by the undersigned are hereby revoked.

(Continued and to be signed on the reverse side)




EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF FORESIGHT AUTONOMOUS HOLDINGS LTD.
AUGUST 6, 2018

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE
MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. To increase the Company’s registered capital from 200,000,000 to 1,000,000,000 ordinary shares with no par value, and to amend and restate the
Company’s articles of association to reflect same, as set forth in Schedule A to the Proxy Statement.

d FOR O AGAINST a ABSTAIN

In their discretion, the proxies are authorized to vote upon such other matters as may properly come before the Extraordinary Meeting or any
adjournment or postponement thereof.

: ,2018
NAME SIGNATURE DATE

, 2018

NAME SIGNATURE DATE

Please sign exactly as your name appears on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator,
trustee or guardian, please give full title as such. If the signed is a corporation, please sign full corporate name by duly authorized officer, giving full
title as such. If signer is a partnership, please sign in partnership name by authorized person.




1.1

1.2

1.3

1.4

5.1

5.2

Schedule A
Amended and Restated Articles of Association
THE COMPANIES LAW, 5759-1999
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

FORESIGHT AUTONOMOUS HOLDINGS LTD.

Preamble

In these Articles, unless the written text requires another interpretation, words and expressions defined in the Companies Law 5759-1999
(hereinafter: “the Companies Law”), and in any amendment thereto shall have the same meanings ascribed to them therein. Where it has been
stipulated in these Articles that any matter shall be subject to and in accordance with the provisions of the Companies Law, the meaning is to the
provisions of the Companies Law as in force at that date and as amended from time to time. Words in the singular shall include the plural and
vice versa; words in the masculine gender shall include the feminine gender and vice versa; and reference to a person shall also include corporate
bodies and vice versa.

The headings used in these Articles are for convenience only and shall not affect the construction of these Articles.

Where it has been stipulated in these Articles that any of the provisions hereof shall be applicable subject to the provisions of the Ordinance
and/or subject to the provisions of the Companies Law and/or subject to the provisions of any law, the meaning is to the provisions of the
Companies Ordinance and/or to the provisions of the Companies Law and/or to the provisions of any law, which may not be contracted out,
unless the context requires otherwise.

The provisions which may be contracted out in the Companies Law shall apply to the Company, to the extent that it has not been stipulated
otherwise in these Articles and insofar as there is no contradiction between the provisions in the Companies Law and the provisions of these
Articles.

Amendments to Articles of Association

The Company may amend the provisions of these Articles by resolution adopted by an ordinary majority of the participating shareholders of the
Company.

Aims
The aims for which the Company is established are: to engage in any legal business.
Donation

The Company may donate reasonable amounts to a worthy purpose, even if such donation is not within the framework of business considerations
of maximizing profits.

Registered Share Capital

The registered share capital is 1,000,000,000 ordinary shares of no par value. The rights attached to the Company’s shares shall be the rights set
forth in these Articles and maybe changed in the manner set forth in these Articles.

The ordinary shares shall confer their holders all the rights conferred upon a shareholder, including the right to receive notices of, and to attend
and vote at General Meetings of the Company, the right to receive dividends and any other bonus of the Company, and a share in the distribution
of any surplus assets of the Company upon its liquidation, all as set forth in these Articles.




7.1.

7.2.

7.3.

7.4.

8.1.

8.2.

8.3.

8.4.

Shareholders’ Liability

The liability of the Company Shareholders is a liability limited by shares.
Share Certificate

Share certificates will be issued and bear the signatures of those authorized by the Company's Board of Directors and under the Company seal.
Share certificate will only be issued in the name of the shareholder. No bearer shares will be issued.

Each shareholder shall be entitled to receive one share certificate for all the shares registered in his or its name, specifying the number of shares
for which such certificate was issued and to be registered in the Shareholders’ Register as holder thereof, unless the terms of allocation of such
shares provide otherwise. If the consideration for a share certificate has not been paid in full, it shall remain as a deposit with the Company until
full payment thereof.

A share certificate registered in the names of two or more persons shall be delivered to the person first named in the Shareholders’ Register from
amongst such joint holders.

If a share certificate is defaced, lost or destroyed, the Company may issue another certificate to replace such defaced, lost or destroyed certificate,
upon payment of such fee and upon such terms as to the furnishing of evidence of such loss or defacement and such indemnity for damages, as
the Board of Directors may deem appropriate.

Shares

Subject to the provisions of any law, the Company may issue shares with equal rights or with prior or later rights with respect to the existing
shareholders, to issue redeemable preferential shares and redeem the same and determine in the manner set forth in the law from time to time
shares with restricted, special or other rights, or with restrictions in respect of dividends distribution, voting rights, capital settlement, or in
respect of other matters. The Company shall not issue bearer shares.

The Company may at any time, unless the terms of such share class provide otherwise, convert, broaden, add, abrogate or otherwise alter the
rights and provisions related or unrelated to any class of its shares, if the Company obtains a consent for such from the holders of all the issued
shares of such class, or as determined at an extraordinary general meeting of the shareholders of such class, and all in the manner and form
provided in the Companies Law from time to time and subject to the provisions of any law.

The provisions in these Articles pertaining to General Meetings shall apply, mutatis mutandis, as the case may be, to each such extraordinary
general meeting.

The unissued shares in the share capital shall be under the control of the Board of Directors, and the Board of Directors may allocate the unissued
shares or grant an option to purchase same, against cash or for such other consideration which is not cash, with such conditions, to such persons,
and on such dates as the Board of Directors shall deem appropriate, and also differentiate between the shareholders regarding all such conditions.
If under the terms of issue of any shares, payment of the consideration for the share, in whole or in part, is made in installments, then each such
installment shall be paid to the Company on the due date for payment thereof by the person who is the registered shareholder of the shares at that
time or by the person to whom such shares were allocated for the first time, as shall be elected by the Board of Directors of the Company.




8.5.

8.6.

8.7.

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

The Company shall not be required to first offer shares from additional future issues, if any, to the existing shareholders of the Company.

Except as otherwise provided in these Articles and/or in the provisions of any law, the Company shall be entitled, at the discretion of its Board of
Directors, to treat the registered holder of each share as the absolute owner thereof, and accordingly shall not be obligated to recognize any
equitable or other claim regarding such share, or regarding a benefit or interest in such share on the part of any other person, except as ordered by
a court of competent jurisdiction or as provided in the law.

The Company may at any time pay commission to any person for his unconditional or conditional singing or consent to sign any share or
debenture of the Company, or for his consent to underwrite, whether unconditionally or conditionally, any share or debenture of the Company, in
such rate as determined by the Board of Directors, which is not in excess of the rate stipulated from time to time under any law.

Calls for Payment: Forfeiture of Shares, Shares Charge

The Board of Directors may, from time to time, at its discretion, make such calls for payment upon the shareholders and modify such calls, for
the payment of any amounts yet unpaid in respect of the shares held by each of the shareholders, and which is not, by the terms of issue thereof,
payable at fixed time/s, and each shareholder must pay the Company the amount of the call made upon him, at the time, in the amount and place
designated by the Board of Directors.

Notice of any call for payment shall be given not less than seven calendar days prior to the time of payment fixed in such notice, and shall
specify the place of payment. Prior to the time for any such payment fixed in such notice of a call given to a shareholder, the Board of Directors
may revoke such call or extend the time fixed for payment of such call.

Joint holders of a share shall be jointly and severally liable to pay all calls for payment in respect of such share.

If by the terms of issue of any share or otherwise, any amount is made payable at a fixed time or by installments at fixed times, either at par on
account of the share amount, or at a premium, each such amount or installment shall be payable as if it were a call duly made and of which due
notice has been given, and all the provisions in these Articles with respect to calls for payment shall apply to such amount or such installment.

If an amount of a call for payment or installment has not been paid on the due date for payment thereof, the person who at that time is the holder
of the share for which the call for payment has been made, must pay interest on the aforesaid amount, at the rate determined by the Board of
Directors from time to time, if any, from the day set for its payment until the day it is actually paid, this, without derogating from the right of the
Company to demand the payment owing to the Company from any other entity that has undertaken to pay such payment, even if such entity is
not the shareholder at that time.

The Board of Directors may accept from any shareholder wishing to advance payment of any amount of money the payment of which has not yet
been called or which is not yet due and may pay such shareholder interest for that advance, or part thereof, until the day on which payment of
that amount would have been due had such amount not been paid it in advance, at a rate agreed between the Board of Directors and such
shareholder, and in accordance with the provisions of any law.

If the shareholder fails to pay an amount payable by virtue of a call or a payment installment before the day fixed for payment of the same, the
Board of Directors may, at any time after the day fixed for such payment, so long as such amount or any installment thereof remains unpaid, give
notice to such shareholder and demand settlement of such amount or installment, within at least 7 calendar days from the date of notice, together
with the interest which may have accrued and all the expenses that were incurred by the Company as a result of such non-payment. The notice
will state that in case of non payment, the Company may forfeit the shares in respect of which the call for payment was made or the date of
payment of an installment has arrived.

If the requirements included in said notice are not complied with, then at any time thereafter, prior to the payment of the call for payment or the
installment, interest and expenses owing in respect of these shares, the Board of Directors may, by a resolution to that effect, forfeit the shares in
respect of which such notice has been served. Such forfeiture will include all the dividends, bonus shares and other rights declared in respect of
the forfeited shares that were not actually paid prior to the forfeiture.




9.9.

9.10.

9.11.

9.12.

9.13.

9.14.

9.15.

9.16.

10.

10.1.

10.2.

10.3.

Any share thus forfeited will be deemed property of the Company and the Board of Directors may sell, re-allocate, or otherwise dispose of such
share or even waive such forfeiture, so long as such has not been disposed, and under terms determined at the discretion of the Board of
Directors.

Any shareholder whose shares have been forfeited shall cease to be a shareholder in respect of the forfeited shares, but shall nonetheless be liable
to pay to the Company all calls, installments, interest and expenses owing on account or in respect of such shares at the time of forfeiture,
together with interest thereon from the time of forfeiture until actual payment date, at the rate determined by the Board of Directors and the
Board of Directors may claim and collect from the shareholder all or part of such amounts.

If the Company issues any shares, then the right of lien shall apply to the share certificate for any share with respect to which a full consideration
has not been paid. Where any call for payment has not been complied with, the Board of Directors may cause the sale of such share, as it may
deem appropriate.

The Company shall have the right of a first charge and lien on all the shares registered in the name of each shareholder, excluding shares for
which full consideration was paid, on all the dividends declared from time to time on such shares and on the proceeds of the sale thereof, for
discharging all the debts and liabilities of such shareholder to the Company. In order to exercise the charge, the Board of Directors may sell the
charged shares in the manner that the Board of Directors, at its discretion, deems appropriate: The registration by the Company of the transfer of
those shares shall be considered as a waiver on the part of the Company on the charge of these shares.

The net proceeds from each such sale, after payment of the sale expenses, shall serve for discharge of all the debts and fulfillment of all the
obligations of the relevant shareholder and any excess, if any, will be paid to such shareholder or to the administrators of his estate or to person to
whom such shareholder transferred such right.

Upon the sale of shares after forfeiture or for the enforcement of a charge, by exercising the above vested powers, the Board of Directors may
appoint any person to sign the deed of transfer of the sold shares and to register the purchaser in the Shareholders’ Register as the holder of the
sold shares and after registration of the purchaser’s name in the Shareholders’ Register in respect of such shares, the validity of the sale shall not
be subject to an appeal.

No shareholder shall be entitled to receive any dividend or exercise any rights of a shareholder, including voting rights, until such shareholder
shall have paid all calls made from time to time and applicable to his shares then due and payable (whether registered alone or jointly with any
other person).

A declaration signed by a director that a share has been forfeited, surrendered or sold by the Company by virtue of a charge, shall be conclusive
evidence of the facts therein stated against all persons claiming to be entitled to any rights for the share. The purchaser of the share relying on the
said declaration shall not be bound to ascertain that such sale proceedings, re-allocation or transfer were duly performed, or the extent of the
consideration, and after his name has been registered in the Shareholders’ Register shall have full title for such share.

Transfer of Shares and their Transmission

The Board of Directors may, at its discretion, either approve or refuse to approve any transfer of shares in the Company for which the full
consideration has not been paid to the Company, or with respect to which a right of lien exists.

Where the Board of Directors has refused to approve a transfer of shares, it shall provide notice thereof to the transferor, by no later than 7 days
from the date of receiving a deed of transfer. If the Board of Directors of the Company has not notified the transferor within 7 days as aforesaid,
the Board of Directors shall no longer be able to refuse to approve the shares transfer.

No transfer of shares shall be registered unless a proper deed of transfer has been delivered to the Company and signed by the transferor and the
transferee. The Company may refuse to recognize the deed of transfer, unless it is accompanied by the share certificate, if such has been issued,
for the transferred shares. The transferor shall be deemed as having remained the shareholder until the name of the transferee has been registered
in the Shareholders’ Register in respect to the transferred share. The Board of Directors may demand any other proof for the transferor’s title to
the shares or his entitlement to transfer the shares.
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10.4. The deed of transfer for the share shall be drafted in the following form or in form as similar as possible to it, or in a customary or acceptable

form to be approved by the Board of Directors:

I of , for consideration in the amount of NIS paid to me by of (hereinafter: “the
Transferee”), hereby transfer to the Transferee shares of NIS _ each, numbered to (inclusive) of the Company called
, to be held by the Transferee, the administrators of his estate, his guardians and proxies, in accordance with the terms whereby I, the
Transferee, his administrators of the estate, guardians and proxies held such shares immediately prior to signing this deed, and I, the Transferee,
hereby agree to receive the aforesaid shares, in accordance with the aforesaid terms.

In witness whereof, we have set our hands on this _ day of the month of  year

Transferor Transferee

10.5.

10.6.

Witness to signature of the Transferor Witness to signature of the Transferee

The Board of Directors may suspend the registration of shares transfer for a period of up to the 14 last days preceding any General Meeting,
provided that a notice to that effect has been provided to the shareholders, all subject to the provisions of any law.

The deeds of transfer registered shall remain in the Company’s possession, but all the deeds of transfer that the Board of Directors has refused to
register shall be returned on demand, to whomever delivered them, together with the share certificate (if delivered).

11




10.7.

10.8.

10.9.

10.10.

11.

11.2.

The guardian and administrators of the estate of an individual shareholder who has died, or, when there are no administrators of an estate or
guardians, the persons having the right as heirs of the deceased shareholder, will be solely recognized by the Company as having a right to the
share that was registered in the name of the deceased.

If a share is registered in the names of two holders or more, the Company shall only recognize the surviving partner or the surviving partners as
the persons having the right to the share or to a benefit in the share.

The Company may recognize the receiver or liquidator of any corporate shareholder in winding-up or dissolution, or the trustee in bankruptcy or
any receiver of a bankrupt shareholder as being entitled to the shares registered in the name of such shareholder, and to register him/them, at the
exclusive discretion of the Board of Directors, as shareholder of such shares.

Any person becoming entitled to shares due to the death of a shareholder, may, upon providing evidence of the probate of a will or appointment
of a guardian or succession order, attesting the right of such person to the shares of the deceased shareholder, be registered as a shareholder by
virtue of such shares, or may, subject to the approval of the Board of Directors under the provisions of these Articles, transfer these shares. The
aforesaid shall not release the estate of the deceased from any undertakings with respect to the share.

Modification of Capital

“Resolution” in this Section, shall be adopted with the requisite majority as valid upon adoption of such Resolution. In the event that no express
provision of the law exists, the requisite majority shall be the simple majority of the shares voting at the General Meeting of the Company.

The Company may, from time to time, by a Resolution, increase its share capital by the creation of new shares, whether all the existing shares
have been issued by that date or not, and any such increase shall be in such amount and shall be divided into shares of such nominal value or
without nominal value, and determine the share classes, conditions and rights as the Resolution approving the creation of such shares shall
provide.

12




11.3.

12.

13.

13.2.

13.3.
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In accordance with its Resolution, the Company may, subject to the provisions of any law:
a. Consolidate and re-divide its share capital.

b. Divide, by means of a re-division of its existing shares, in whole or in part, its share capital, in whole or in part, into a greater number of
shares of no par value. The Company may determine in the Resolution on the dividing of shares that some of the new shares created
following such division shall confer the holders thereof preferred rights or a deferred rights, to the extent that the Company may confer
preferred rights or a deferred rights to new shares or to unissued shares.

c. To reduce its share capital in the same manner and on the same terms and upon receiving such required approval as the law as amended from
time to time shall provide.

Borrowing Powers

The Board of Directors may from time to time, at its exclusive discretion, borrow or secure the payment of any sum or sums of money for the
purposes of the Company, in such manner, at such times and upon such terms and conditions as it deems fit, and in particular by the issuance of
guarantees, debentures, or any mortgages, charges or other securities on the whole or any part of the property or business of the Company, both
present and future, including its uncalled or called but unpaid capital for the time being.

General Meetings

The Company shall hold an annual meeting at least once each year and no later than the end of fifteen months after the last annual meeting. Any
General Meeting of the Company other than the annual meeting shall be referred to as a “special meeting”.

The powers of the General Meeting shall be as provided in these Articles and in accordance with the Companies Law.

The Board of Directors of the Company shall convene a special meeting according on its own decision and at the request of each of the
following:

13.3.1. Two directors or one quarter of the all directors then in office, whichever is lower.
13.3.2. One shareholder, or more than one, holding no less than five percent of the voting rights in the Company.

The agenda of the General Meeting shall be determined by the Board of Directors and include subjects for which the convening of a special
meeting is required under Article 13.3 above.

Notice of a General Meeting will be published at least 21 days prior to its convening. The notice shall state the place, date and time of the
General Meeting as well as the items on its agenda, setting forth in reasonable detail the subjects for discussion. There is no requirement under
these Articles, to serve a personal notice in advance to each shareholder registered in the Sharcholders’ Register.

No discussion is to be opened in a General Meeting and no resolution is to be adopted unless a quorum is present. In a General Meeting (both
ordinary and extraordinary) a quorum shall be constituted when at least two shareholders, whether in person or by proxy who hold together at
least one third of total voting rights in the Company shall be present, unless otherwise required under any law.

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if convened upon request under the
Companies Law, shall be dissolved, but in any other case it shall be adjourned to the same day in the next week, at the same time and place, or to
such other day and/or time and/or place as the Board of Directors shall determine in a notice to the shareholders. If at the adjourned meeting a
quorum is not present within half an hour from the time appointed for the meeting, then the meeting shall be held with any number of participants
for discussion and adoption of resolutions in the subjects for which such meeting was called.

In a General Meeting only resolutions regarding matters which were included in the agenda shall be adopted.
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The chairman of the General Meeting shall be the person elected by the General Meeting, if no such chairman is elected, or should he fail to be
present after fifteen minutes from the time set for the meeting, the chairman shall be - the chairman of the Board of Directors.

The chairman may, with the agreement of the General Meeting in which a quorum is present, adjourn the meeting from time to time and from
place to place, and has a duty to adjourn it if so ordered by the meeting. Notwithstanding the above, at the adjourned meeting, no matters may be
discussed other than those matters in which the discussion was not concluded in the meeting in which the adjournment was resolved. The
shareholders of the Company shall be duly notified of the adjournment and on the matters on the agenda of the adjourned meeting.

The provisions of these Articles relating to General Meetings shall, mutatis mutandis, apply to any general meeting of the holders of a particular
class of shares of the Company.

Subject to the provisions of any law, a defect in convening or conducting the General Meeting, including a defect deriving from the non-
fulfillment of any provision or condition laid down in the Law or these Articles, including with regard to the manner of convening or conducting
the General Meeting, shall not disqualify any resolution passed at the General Meeting and shall not affect the discussions which took place
thereat.

Voting of Shareholders

Subject to the provisions of any law, resolutions of the Company at its General Meetings shall be deemed to have been approved if adopted by a
simple majority at least of the votes of the shares voting at the General Meeting.

The chairman of a General Meeting shall not have a casting or additional vote.

Every question submitted to the General Meeting shall be decided by a show of hands and/or by written ballot, subject to the provisions of the
Companies Law and by such manner, at the time and in the place as directed by the chairman of the meeting.

A declaration by the chairman that a resolution at the General Meeting has been rejected or carried, either unanimously, or carried by a particular
majority, shall constitute prima facie evidence of the matters recorded therein.

In a voting at a General Meeting every shareholder, present in person, or by proxy, or by means of a written proxy, shall have one vote for each
share held by him and entitling a voting right.

A corporation being a shareholder of the Company may duly authorize in writing any person it shall deem appropriate to be its representative at
any meeting of the Company. The person so authorized shall be entitled to exercise on behalf of such corporation all the powers that the
corporation could have exercised if it were an individual shareholder.

In the case of joint holders of a share, the vote of the head of partners, given in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders, and for this purpose, the question who the head of partners is shall be determined based on the order in which the
names are recorded in the Shareholders’ Register.

Subject to the provisions of any law, shareholders may vote either in person or by proxy, or, in the case of a corporation - by a representative in
accordance with Article 14.6 above, or by a duly authorized proxy as provided hereinafter, provided that the instrument appointing the proxy or
representative is delivered to the Company or to the chairman of the meeting at least 48 hours prior to the time of voting.

Any instrument appointing a proxy shall be signed by the appointer or by its attorneys duly empowered in writing for this purpose, or, if the
appointer is a corporation, the appointment will be made by a written instrument duly signed by its authorized attorney. The Company may
request any reasonable information required for the examining the contents of the instrument of appointment of the proxy or representative.

Any instrument of appointment of a proxy, whether for a meeting that is indicated especially or otherwise, shall be, to the extent that the
circumstances allow, in the following form:

“I, , of , a shareholder in Ltd., hereby appoint Mr./Mrs. , of , or in his/her absence, Mr./Mrs.
, of , to vote for me and on my behalf in the General Meeting of the Company which will be held on , and in any
adjourned meeting of this meeting.

In witness whereof, we have set our hands in on this __ day of the month of year R
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14.11.

14.12.

14.13.

15.

15.2.

15.4.

15.6.

A vote in accordance with the provisions of the instrument appointing a proxy shall be valid in spite of the death of the appointer, or cancellation
of the power of attorney, or transfer of the share in respect of which such vote was made, unless notice in writing of the death, the cancellation or
the transfer, has been received at the office of the Company or by the chairman of the meeting prior to the vote.

The Board of Directors and a shareholder may request that the shareholders act as a proxy - subject to the provisions of the Companies Law and
any law applicable from time to time.

An instrument of appointment of the proxy shall be valid also with respect to any adjourned meeting of the meeting to which the instrument of
appointment refers.

Board of Directors

The number of members in the Board of Directors of the Company will be determined from time to time by the Company by resolution at the
General Meeting, until determined otherwise by the General Meeting, the number of members in the Board of Directors will be not less than
three and will not exceed ten.

A corporation may serve as member in the Board of Directors of the Company. A corporation serving as a director in the Company may appoint
an individual who is qualified to be appointed as a director in the Company, to serve on its behalf, and may replace such director, all subject to
the duties owed by the corporation to the Company. The name of the individual serving on behalf of the corporation shall be entered in the
directors' register, as someone serving in the name of such corporation and the duties applicable to the corporation shall apply, jointly and
severally, on the director.

The members of the Board of Directors shall be appointed by resolution of the General Meeting, that may from time to time:

a. Remove any Board of Directors” member from office and appoint another member in his/its place, provided that a reasonable opportunity is
given to the director to express his opinion before the General Meeting:

b. Appoint an additional member to the Board of Directors or another member to the Board of Directors instead of the member whose office
has been vacated for any reason whatsoever.

Each appointment and removal of members of the Board of Directors shall become effective on the date of the resolution, or at a later date as
resolved by the General Meeting.

Apart from the external directors and the disinterested directors, a member of the Board of Directors may, by notice to the Company, appoint an
alternate for himself (“Alternate Director”), remove such Alternate Director from office and appoint another Alternate Director in his place and
appoint a director instead of the Alternate Director appointed by him whose office has been vacated for any reason whatsoever. Each such
appointment shall become effective from the date specified in the appointment notice but not earlier than the date such notice is delivered to the
Company.

Any person or corporation may be an Alternate Director if such person or corporation is qualified to serve as a director of the Company, if such
person is not a director in the Board of Directors of the Company or serves as an Alternate Director in the Board of Directors of the Company.
An Alternate Director shall have, subject to the provisions of the deed of appointment whereby he was appointed — all of the powers vested in the
member of the Board of Directors for whom he is serving as Alternate.

The office of an Alternate Director shall be terminated upon his removal from office under the provisions of Article 15.6 above, if the office of
the member of the Board of Directors who appointed him as his alternate is vacated for any reason, or upon the occurrence of one of the events
set forth in the following sub Articles (15.9 a-h) in relation with such Alternate Director.

Any Board of Directors’ member who has ceased to serve in office will be eligible for re-appointment.
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A member of the Board of Directors, including the first director, shall continue to hold his office until one of the following events occurs:

a. Ifremoved under Article 15.3.

b. Upon his death, or if he is a company - upon its winding-up or striking off from the register of companies.

c. If found to be legally incapacitated

d. Ifdeclared bankrupt, or reached a compromise with his creditors in bankruptcy proceedings.

e. Ifresigned by written notice to the Company.

f.  Upon expiry of the tenure determined for his office.

g. If he was convicted of a crime constituting an act of moral turpitude or a felony as provided in section 226 (a)(1) or (3) of the Companies
Law during the term of office (subject to any law, such conviction shall not prevent a re-election of such member to the Board of Directors
by the General Meeting).

h. In accordance with the decision of the court under section 233 of the Law.

So long as the Alternate Director holds his office/position, he shall be entitled to receive notices about meetings of the Board of Directors and to

participate and vote at such meetings as if he were a member of the Board of Directors. Shall have all the rights, obligations and duties of a

member of the Board of Directors in which he serves as an Alternate Director. An Alternate Director shall not be entitled to vote at any meeting

in which the director appointing him as Alternate Director is present.

If one of the members is not appointed to the Board of Directors, or if an office of a member of the Board of Directors is vacated, the remaining

members of the Board of Directors may continue to act on any issue, as long as their number does not fall below the minimum legal number of

directors provided for the time being for Board of Directors meetings. In the event the number of directors has fallen below the legal quorum, the
remaining directors may appoint immediately or at any future date, additional director or directors who shall hold office until the next annual
meeting, provided that the total number of Board of Directors’ members does not exceed ten.

A member of the Board of Directors shall not be required to hold any qualification shares.

Members of the Board of Directors, Alternate Directors and attorneys of members of the Board of Directors shall receive remuneration from the

Company’s funds, in accordance with the provisions of the law and subject to the receipt of all approvals as required under the law. The

Company may reimburse the directors, their alternates or attorneys for reasonable expenses, for travel, subsistence meal or accommodation

expenses and other expenses in connection with their participation in the Board of Directors’ meetings and the discharge of their duties.

If a director becomes aware of any matter pertaining to the Company that may involve an alleged violation of law or harm the ordinary course of
business, he shall promptly act to convene a meeting of the Board of Directors.

Proceedings of the Board of Directors

The Board of Directors may meet and adjourn its meetings and otherwise regulate such meetings and proceedings, all as resolved by the Board of
Directors. Unless otherwise decided by the General Meeting of the Company by ordinary resolution, a quorum at the meetings of the Board of
Directors shall be constituted by the presence of a majority of members of the Board of Directors, then in office. A member of the Board of
Directors who has a Personal Interest, as such term is defined in the Companies Law, shall be taken into account for the purpose of establishing
the quorum requirements notwithstanding such Personal Interest.

The Board of Directors shall convene for meetings as per Company needs, and at least once every three months. A member of the Board of
Directors, or the Company Secretary, may at any time convene a meeting of the Board of Directors.

Without derogating from the above, the chairman of the Board of Directors shall be required to convene the Board of Directors, under such
circumstances that require the convening of the Board of Directors under the Law.
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Prior notice of a Board of Directors’ meeting shall be given to all members of the Board of Directors, at least forty eight (48) hours before the
time set for the meeting, unless the chairman of the Board of Directors is of the opinion that such meeting is ought to be convened with a shorter
notice, at his discretion, and provided that the delivery date is reasonable under the circumstances of the matter (such notice may be delivered by
letter, telegram, telex, facsimile, Email, telephone, orally or by any other means of communication).

Notwithstanding the foregoing, the Board of Directors may, with the consent of all of the directors, convene a meeting without notice.
The chairman of the Board of Directors shall determine the agenda of Board of Directors’ meetings, that will include:

a. Matters determined by the chairman of the Board of Directors;

b. Such matters as determined in Article 16.3 above;

The notice on the convening of a meeting of the Board of Directors will state the time and place of the meeting and reasonably detailed
information on the items on the agenda.

Notice with respect to a meeting of the Board of Directors may be delivered to the address of the director as informed in advance to the
Company, unless the director requested to receive the notice at such other place.

The Board of Directors may hold meetings by the use of any means of communication, provided, that all the directors participating in the
meeting can hear each other simultaneously. If resolutions have been adopted in such meetings, the chairman shall keep a written record of such
resolutions and sign the minutes.

Any notice on a meeting of the Board of Directors may be delivered orally, by telephone, in writing, by Email, fax or other means of
communication, provided that the notice is delivered at least 24 hours prior to the date set for the meeting, unless all of the members of the Board
of Directors agree to a shorter notice.

The Board of Directors shall elect one of its members to serve as chairman. The chairman of the Board of Directors shall preside at every
meeting of the Board of Directors. If there is no chairman or if at any meeting the chairman is not present within 15 minutes after the time fixed
for holding the meeting or is unwilling to take the chair, the Board of Directors’ members present at the meeting shall choose someone of their
number to be the chairman of such meeting.

Questions arising at any meetings of the Board of Directors shall be decided by a majority of votes. The chairman of the Board of Directors’
meeting, either the chairman of the Board of Directors, or any other member of the Board of Directors, shall not have an additional or casting
vote.

The Board of Directors may for a specific matter, save for such matters set forth in the Companies Law which may be delegated for
recommendation purposes only, delegate its powers or part thereof to committees comprised of two or more directors, as it shall deem
appropriate, and may, from time to time, annul, broaden or restrict this delegation of power. Each such committee shall include external directors
and/or disinterested directors in accordance with any law.

The meetings and actions of each committee so formed shall be conducted in accordance with the provisions of these Articles dealing with the
meetings and actions of the Board of Directors, mutatis mutandis, and in accordance with the instructions issued by the Board of Directors from
time to time. Subject to the provisions of the Companies Law, a resolution that was adopted or an act performed at a Board of Directors’
committee shall be treated as a resolution adopted or an act performed by the Board of Directors.

A resolution adopted at a meeting of the Board of Directors convened without complying with the pre-required conditions for convening same
may be revoked under the terms set forth in the Companies Law, as amended from time to time.

Without derogating from the generality of the above stated in Article 16.8, the Board of Directors may revoke a resolution adopted by a

committee appointed by it, however, nothing in the aforesaid revocation shall serve to impair the validity of a resolution of a committee on which
the Company acted, in respect of any other person, who was not aware of such revocation.
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18.

A resolution in writing, signed by all of members of the Board of Directors or to which all the members of the Board of Directors have agreed,
by letter, Email, facsimile, telephone call or any other means of communication, or which was granted, also in a later date, a written approval of
the parties to the call, shall have the same effect for any purpose whatsoever as if adopted by a meeting of the Board of Directors duly convened
and held.

The Board of Directors may exercise all the authorities and powers and do all the acts and deeds which the Board of Directors is authorized to do
or which it is required to do under the Companies Law and/or these Articles. The Board of Directors shall be subject to the provisions of the
Companies Law, these Articles and any Article, to the extent such does not contradict such provisions and Articles, determined by the Company
in the General Meeting, provided that no such Article shall revoke the legal effect of a deed which has been done earlier by the Board of
Directors, or in accordance with its instructions, which was valid had such Article not been enacted.

The Board of Directors may ratify any act which was within the powers of the Board of Directors at the time of approval of such act. The
General Meeting may ratify any act of the Board of Directors and/or of any committee of the directors undertaken without authority or
overstepping their powers or which are otherwise flawed. Following the ratification, any act ratified as aforesaid shall be deemed to have been
duly done from the beginning.

No directorship in the Company shall disqualify such director from engaging in any business and/or from holding any position, either with the
Company, or any of its subsidiaries, or any corporation in which the Company has interests or any corporation related in any manner to the
Company. Nothing in the above shall derogate from the duties of such member of the Board of Directors to report to the Company about his
personal interest in the business of the Company as required under the law.

The General Manager

Subject to the provisions of the Companies Law, the Board of Directors shall appoint one or more persons as General Manager or Managers of
the Company, either for a fixed period of time or without limitation of time, and the Board of Directors may, subject to the provisions of any
contract with such General Manager, remove or dismiss the General Manager from office and appoint another or others instead, and determine
the remuneration and terms of his employment.

The Board of Directors may instruct the General Manager on how to act in a specific matter, and if the General Manager does not follow such
instruction, the Board of Directors may act in order to exercise the authority required to perform such act by itself in his stead.

The General Manager shall have full managerial and operational powers which have not been vested by the Companies Law or by these Articles
in another organ of the Company and shall be responsible for the day-to-day management of the affairs of the Company within the framework of
the policies determined by the Board of Directors, and subject to the supervision of the Board of Directors and shall report thereto under the
provisions of any law.

The General Manager may, with the Board of Directors’ approval, delegate some of his powers to another who is subordinate to him.
Subject to the provisions of any law which cannot be stipulated against, the remuneration of the General Manager shall be determined from time
to time by the Board of Directors, and may be in the form of a fixed salary or commission on dividends, or in any other manner determined by

the Board of Directors.

Transactions with Interested Parties

Whenever a duty of disclosure applies to any Officeholder or Interested Party, as such terms are defined in the Companies Law, to disclose
information the Company under any law, such Officeholder or Controlling Shareholder shall disclose to the Company any matters which are
required in order to comply with such duty.

Whenever a special approval is required for a transaction of the Company, such approval shall be obtained by all the corporate organs, as
required under the law and in accordance with the provisions thereof.

For transactions which are not Extraordinary Transactions, as such term is defined in the Companies Law, which involve Officeholders of the
Company and/or Officeholders who have a personal interest in the transaction, no approvals shall be required from any of the Company’s organs,
for execution of such transaction. Notwithstanding the foregoing, for transactions which are not Extraordinary Transactions, which involve
Officeholders of the Company and/or Officeholders who have a personal interest in the transaction, having an aggregate scope exceeding
$10,000, or where such transaction involves the employment of a certain individual, the prior and/or retroactive approval of the Company’s
Audit Committee and/or any other entity empowered for this purpose by the Audit Committee shall be required.
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21.1.

Shareholders’ Register

The Company shall maintain a Shareholders’ Register open to the inspection of any person and record therein the following details:

a. The names, identity numbers and addresses of the shareholders, the amount of shares of class held by each shareholder (indicating the serial
number of each share, if any), the nominal value of the share (if any) and the unpaid amount, if yet unpaid, on account of the consideration
stipulated for such share.

b. The date of allocation of the shares or the dates of their transfer to the shareholder, as the case may be.

c. Any other details which the Company is required to record under any law in the Shareholders’ Register.

The Company may, considering the provisions of any law, maintain an additional register in any other country. If such additional register is

maintained by the Company, the principal register shall indicate the number of shares registered in the additional register and their numbers, if

numbered.

Minutes

The Board of Directors shall cause that Minutes are recorded and duly entered in the books provided for that purpose, concerning:

a. The names of members of the Board of Directors present in each meeting of the Board of Directors and each meeting of a committee thereof.

b. The names of the shareholders who participate in any General Meeting.

c. The instructions given by the Board of Directors to the committees of the Board of Directors.

d. Resolutions and summary of deliberations at the General Meetings, Board of Directors’ meetings and Board of Directors’ committees.

e. All such other details or details which are required to be entered in the Minutes under the provisions of any law and/or these Articles.

Each such Minutes of a meeting of the Board of Directors, or a meeting of a committee thereof, or a shareholders' meeting of the Company, if

purporting to be signed by the chairman of the meeting or by the chairman of any of the next succeeding meetings, shall constitute prima facie
evidence of the matters recorded therein.

Signatory Rights

The Board of Directors may empower any person or persons (even if they are not members of the Board of Directors) to act and/or sign on behalf
of the Company, with or without the Company stamp, and the actions and signatures of that person or those persons on behalf of the Company
shall bind the Company, if and to the extent that they have acted and signed within the scope of the authority so given to them by the Board of
Directors.
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Secretary, Employees, Contractors and Attorneys

The Board of Directors, and if duly authorized to do so also the General Manager, may from time to time appoint a Secretary for the Company,
as well as employees, agents, contractors, consultants and attorneys for such positions as the Board of Directors deems fit, and determine their
powers and terms of employment, at its exclusive discretion, for a fixed period or temporarily, all at its exclusive discretion, and may terminate
the service of any such person, at any time, at its exclusive discretion. Subject to the provisions of these Articles, the Board of Directors or the
General Manager shall decide as to the powers and duties, as well as the salaries and emoluments of such persons, and may require appropriate
securities in such cases and in such amounts as they deems fit.

Distribution

The Company may make a distribution, including a distribution of dividends and repurchase of shares, as such term is defined and as detailed in
the Companies Law.

Dividend and Reserve Fund

The Company’s resolution regarding a distribution shall be adopted at the Board of Directors of the Company that will also determine the
effective date with regard to the entitlement to receive a dividend.

The Board of Directors may, before reaching a decision as to the scope of distribution, set aside out of the profits of the Company such sums, as
it thinks proper, as reserve fund, for such purposes as the Board of Directors, at its exclusive discretion, determines as expedient for the business
of the Company, and may invest any such amounts in such investments as it shall deem fit and from time to time deal with and vary such
investments and dispose of all or any part thereof for the benefit of the Company, and may distribute such reserve fund to specials funds, as it
shall deem fit, and apply any such reserve or any part thereof in the business of the Company, without being bound to keep the same separate
from other assets of the Company.

Subject to any preferential rights available, if any, to the shareholders of such or other class and the provisions of these Articles concerning a
reserve fund, the dividends shall be distributed and paid to the shareholders registered in the Shareholders’ Register on the “X” date determined
as the effective date for distribution of dividends, in proportion to their holdings in the Company. No dividend shall be paid on shares for which
the consideration has not been fully paid up to the Company.

If no other instructions were given, any dividend may be paid by check or payment orders to be mailed to the address of a shareholder or of the
person entitled thereto, as registered in the Shareholders' Register, or, in the case of joint registered owners, to such shareholder named first in the
Shareholders’ Register regarding the joint ownership. Every such check shall be made out to the order of the person to whom it is sent. The
receipt of the person whose name was registered on the “X” date in Shareholders’ Register as the holder of any share or, in the case of joint
holders, of one of the joint holders, shall serve as a release with respect to all payments made in connection with that share. The directors may
invest any dividend not claimed for one year after declaration thereof, or otherwise use it for the Company’s benefit until it is claimed. The
Company shall not pay interest and/or linkage for a dividend or interest not paid.

The Board of Directors which decides on the distribution of a dividend may decide that the dividend shall be paid, in whole or in part, by way of
a distribution of specific assets and/or bonus shares, and in particular by way of distribution of fully paid up shares, debentures or securities of
another company, or by one or more such ways.

Subject to the provisions of any law, the Board of Directors may decide that any moneys or other assets, forming part of the undivided profits of
the Company, standing to the credit of the reserve fund, or to the credit of a reserve fund for the redemption of capital, or for a revaluation fund
for real estate properties or other assets of the Company, or any other fund or moneys or assets in the control of the Company and available for
distribution of dividends under the law, or representing premiums received on the issuance of shares and standing to the credit of the share
premium account - to be capitalized and distributed among such of the shareholders as would be entitled to receive the same in accordance with
the determination of the Board of Directors, if distributed by way of dividend, and in the same proportion: and that any such fund so becoming
capitalized or part thereof shall be applied for payment, as determined in the decision - for shares, bonus shares or debentures of the Company
which were not yet issued, that will be distributed, respectively as aforesaid, or for full or partial discharge of any uncalled liabilities for payment
for the issued shares or debentures: and that any distribution or discharge is accepted by such shareholders in full satisfaction of their share in the
said capitalized fund.
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26.3.

27.

28.
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In order to give effect to any resolution in connection with Article 24.6 above, the Board of Directors may resolve any difficulty that shall arise
with respect to such distribution, in such way as it shall deem proper, and in particular determine the value of a certain property for purposes of
distribution and may decide that payment in cash shall be made to shareholders on the basis of value decided for that purpose, or that fractions
the value of which is less than the nominal value, if such nominal value was determined, shall not be taken into account, for the purpose of
adjusting the rights of all the parties and the Board of Directors may deposit any such cash or assets with trustees against securities, for those
persons entitled to a dividend or capitalized fund, as the Board of Directors shall see fit: Wherever required under any law, a contract shall be
duly entered and the Board of Directors may appoint a person to execute such contract in the name of the persons entitled to any dividend or
capitalized fund and such an appointment shall be valid and effective.

The Board of Directors may deduct from any dividend or moneys or other assets payable with respect to shares held by such shareholder, either
as the sole owner thereof or jointly with another shareholder, all the amounts due from such shareholder, alone or together with others, to the
Company, on account of calls for payment or any other reason.

Books of Account

The Board of Directors shall cause that correct books of accounts are kept in accordance with the provisions of any law. The books of account
shall be kept at the registered office of the Company, or at such other place or places, as the Board of Directors think fit, and shall always be
open to the inspection of the Board of Directors’ members. No shareholder of the Company who is not a member of the Board of Directors shall
have a right to inspect all or any of the Company’s books or documents, unless granted such right under any law, or if so permitted by the Board
of Directors, or by the Company by means of an ordinary resolution at the General Meeting.

Accountant Auditor

The Company shall appoint at each annual meeting an Accountant Auditor to audit the Company’s accounts and the correctness of the annual
financial statement and to provide any other services at the request of the Company.

The Accountant Auditor shall be appointed at the annual meeting of the Company, and the meeting may appoint such Accountant Auditor to
serve in office for a period not exceeding the conclusion of three annual auditing activities. This provision shall also apply with respect to
appointment of the first Accountant Auditor by the Board of Directors. The tenure of the Accountant Auditor shall terminate in accordance with
the provisions of the Companies Law.

The fees of the Accountant Auditor for performing the auditing activities and for other services provided to the Company will be determined by
the Board of Directors. The Board of Directors shall report to the annual meeting regarding the fees of the Accountant Auditor.

Audit Committee

The Board of Directors of the Company shall appoint the members of the Audit Committee from amongst its members. The composition of the
Audit Committee and its duties and powers shall be as provided in the Companies Law, as amended form time time.

Officeholders' Indemnity, Insurance and Exemption

Officeholders’ exemption - The Company may exempt an officeholder, in advance, or retroactively, of his liability, in whole or in part, due to
damage which it incurs as a result of the breach of the duty of care towards the Company, to the maximum extent allowed under any law as
amended from time to time.
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28.2. Officeholders’ Indemnification

28.2.1. The Company may indemnify an officeholder of the Company to the maximum extent allowed under any law, as amended from time to

time. Without limiting the generality of the foregoing, the following provisions shall apply.

28.2.2. Subject to the provisions of any law, the Company may indemnify any of its Officeholders due to any liability or expense imposed on the

f.

Officeholder as a result of an act which was performed by virtue of his being an Officeholder of the Company, for any of the following:

Financial liability imposed and/or to be imposed on him in favor of another person by a court judgment, including a settlement judgment or
an arbitrator's award approved by a court.

Reasonable litigation expenses, including attorneys' fees, incurred and/or to be incurred by the Officeholder as a result of an investigation or
proceedings instituted against such Officeholder by a competent authority, which investigation or proceedings have ended without the filing
of an indictment and without the imposition of financial liability in lieu of criminal proceedings, or have ended without the filing of an
indictment but with the imposition of a financial liability in lieu of criminal proceedings for an offense that does not require proof of
criminal intent (mens rea).

Reasonable litigation expenses, including attorneys' fees, expended and/or to be incurred by an Officeholder and/or charged to him by a
court, in a proceeding filed against him by the Company or on its behalf or by another person, or in a criminal charge from which he was
acquitted, or in a criminal charge of which he was convicted of a crime which does not require proof of criminal intent (mens rea).

Financial liability imposed and/or to be imposed on him in favor of an Injured Party, as defined in Section 52(54)(a)(1)(a) of the Securities
Law.

Expenses expended and/or to be incurred by an Officeholder in connection with such proceedings (as defined in such section) concerning
him, including reasonable litigation expenses, including attorneys’ fees. “Proceedings” in this section are proceedings under Chapters 8'3,
8'4 or 9'1 of the Securities Law.

Any other liability or expense for which it is and/or shall be permissible to indemnitfy an Officeholder under the law.

28.2.3. Indemnification in advance - the Company may also undertake in advance to indemnify an Officeholder of the Company for a liability

described in sub Article 28.2.2.A above, provided that such advance indemnification undertaking shall be limited to events which, in the
opinion of the Board of Directors, are foreseeable in light of the Company's actual operations at the time of the granting of the
indemnification undertaking and to an amount or by criteria determined by the Board of Directors to be reasonable in the given
circumstances of the case and further provided, that in the indemnification undertaking the Company will detail events that in the opinion
of the Board of Directors are foreseeable in light of the Company's actual operations at the time of granting the undertaking and the
amount or criteria determined by the Board of Directors to be reasonable in the given circumstances. The Company may also undertake
in advance to indemnify an Officeholder therein for such liabilities or expenses as set forth in sub Articles 28.2.2.B., 28.2.2.C., 28.2.2.D.,
and 28.2.2.E. above.

28.2.4. Retroactive indemnification - the Company may indemnify any of its Officeholders retroactively, due to any indemnifiable liability or

expense, as set forth in sub Article 28.2.2 above, imposed on the Officeholder as a result of an act which was performed by virtue of his
being an Officeholder of the Company.

28.2.5. It is clarified that with reference to sub Article 28.2 and all its sections, the definition of the term “Officeholder” is in accordance with

the provisions of the Companies Law and the Securities Law as well as any other Law applicable to Officeholders during the discharge
of their duties in the Company and/or a subsidiary and/or during their service on behalf of the Company and/or the subsidiary in a related
company and/or another corporation in which the Company and/or the subsidiary directly or indirectly holds securities.
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28.3. Officeholders' Insurance

28.4.

29.

30.

30.1.

30.2.

30.3.

31.

The Company may insure the Officeholders of the Company to the maximum extent allowed under any law. Without derogating from the
generality of the aforesaid, the Company may enter into an insurance contract for covering the liability of an Officeholder thereof due to a
liability to be imposed on him due to an act performed by him in his capacity as an Officeholder thereof, and/or for expenses expended and/or to
be incurred by the Officeholder in any of the following cases:

a. Breach of the duty of care towards the Company or towards another person;
b. Breach of a fiduciary duty towards the Company, provided that the Officeholder acted in good faith and had a reasonable basis to believe
that the act would not prejudice the Company’s interests;

c. Financial liability imposed on him in favor of another person, including a financial liability towards an Injured Party, as set forth in Section
52(54)(a)(1)(a) of the Securities Law.

d. Expenses expended and/or to be incurred by an Officeholder in connection with such proceedings set forth in sub Article 28.2.2.E above.
e. Any other event for which it is and/or shall be permissible to insure the liability of an Officeholder under the law.

The Company’s ability to exempt, insure, compensate and indemnify the directors and Officeholders of the Company, as described hereinabove,
shall be given the broadest possible interpretation, in accordance with any laws and regulations.

Financial Statements

The Company shall draw up financial statements for every year, which shall include a balance sheet for December 31 and a profit and loss
statement for a period of one year ending on that day.

Internal Auditor
The Company’s Board of Directors shall appoint an Internal Auditor to the Company, on recommendation of the Audit Committee.

The chairman of the Board of Directors or the General Manager shall be in charge, in terms of the organizational structure, of the Internal
Auditor, as determined by the Board of Directors. Unless determined otherwise by the Board of Directors, the chairman of the Board of Directors
shall be in charge, in terms of the organizational structure, of the Internal Auditor.

The Internal Auditor shall submit for the approval of the Audit Committee and the Board of Directors, unless determined otherwise by the Board
of Directors, a proposal for an annual or periodical work program and the Audit Committee and Board of Directors shall approve it with such
amendments as they deem fit.

Liquidation

In any event of liquidation of the Company, whether voluntary or otherwise, then - unless otherwise explicitly provided in these Articles or in the
terms of issue of any shares -

The assets of the Company available for distribution among the shareholders shall be distributed among the shareholders, in proportion to their
holdings in the Company, without regard to any premium paid for such shares.

Subject to the provisions of any law, with the approval of the General Meeting, with a special majority, the liquidator may distribute the assets of
the Company available for distribution, or any part thereof, in kind among the shareholders as well as deposit any asset of the surplus assets with
a trustee to the credit of the shareholders as the liquidator, with the approval of the General Meeting, may deem fit. For the purpose of
distributing the surplus assets in kind, the liquidator may determine the fair value of the distributable assets and decide how the distribution
amongst the shareholders shall be executed, having regard for the rights attached to the various classes of shares of the Company which they
own.
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32.

32.1.

32.2.

32.3.

32.4.

32.5.

32.6.

Notices

A notice under these Articles and/or any law will be delivered by the Company personally or sent by post by letter, Email, facsimile or by any
other means of communication addressed to the shareholder at his address as registered in the Company’s Shareholders’ Register or by notice
published in two daily newspapers appearing in Israel.

A shareholder whose registered address is located outside of Israel may, from time to time, provide the Company in writing an address in Israel
and such address shall be deemed to be his registered address within the meaning of the preceding Article. A shareholder shall not be entitled to
receive notices in his registered address located outside of Israel.

All notices concerning shares, to which persons are jointly entitled, shall be delivered to the joint holder whose name is registered first in the
Shareholders’ Register and any notice so given shall be sufficient notice to all such shareholders.

Any notice sent by letter through the post to an address in Israel shall be deemed to have been served within two days after the letter has been
delivered for dispatch at the post office and in order to prove such delivery, it would be sufficient to prove that the proper address was written on
the letter and that it was duly delivered to the post office. A written certificate signed by the secretary or director or any other employee of the
Company that the proper address appeared on the letter and was delivered to the post office shall serve as conclusive evidence for such service.
Any notice sent by facsimile or Email shall be deemed accepted on the day in which it was sent, if it bears, or a separate attached page bears, a
transmission report generated by the facsimile machine.

Notwithstanding the foregoing, notice of a General Meeting, may be delivered in the manner provided in the Companies Law, or in any other
Regulation, and does not require a personal service upon each shareholder concerning the convening of the General Meeting.

Any notice sent by post or facsimile to a shareholder or published in a newspaper as aforesaid, shall be deemed to have been duly delivered to the
addressee - notwithstanding the death of the shareholder - and it makes no difference whether the Company was aware of such death or not - with
respect to all the registered shares, whether such shares were held by that shareholder separately or jointly with others, until another person is
registered as owner or joint owner of the shares in his/their stead and such service shall be deemed, for all intents and purposes under these
Articles, as sufficient delivery of the notice to his personal representative and to all such persons jointly interested with him in such shares.
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