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Appendix A

Sections 225-227 and 245a of the Companies Law, 5759-1999

Disclosure

Duty

225.
(a) A person who is a candidate to serve as a director shall disclose to the

appointor:

(1) If he was convicted by a judgment of an offense as stated in section

226(a), and the period during which he is prohibited from serving as a

director under section 226 has not yet passed;

(2) If he was convicted by a judgment of an offense as stated in section

226(a1), and the period set by the court under that same subsection has

not yet passed;

(3) If the Administrative Enforcement Committee imposed an

enforcement measure on him forcing the prohibition on him to serve as

a director in any public company or in any private company that is a

BONDS company, and the period set by the Administrative Enforcement

Committee in its said decision has not yet passed.

(b) In this sign –

"Enforcement measure" – an enforcement measure as stated in section

52nz of the Securities Law, imposed under Chapter H4 of the Securities

Law, under Chapter G2 of the Regulation of Investment Advice,

Investment Marketing and Investment Portfolio Management Law, 1995,

or under Chapter J1 of the Joint Investment in Trust Law, 1994, as the

case may be;

"Administrative Enforcement Committee" – the committee appointed

under section 52lb(a) of the Securities Law;

"Judgment" – a judgment in the first instance.

Restriction on

Appointment

due to

Conviction

226.
(a) A person convicted by a judgment of an offense from those detailed

below shall not be appointed to serve as a director in a public company or

in a private company that is a BONDS company, unless five years have

passed since the date of the judgment in which he was convicted:

(1) Offenses under sections 290 to 297, 392, 415, 418 to 420 and 422 to

428 of the Penal Law, 1977, and under sections 52c, 52d, 53(a) and 54

of the Securities Law;

(2) Conviction in a court outside Israel for bribery, fraud, offenses by

managers in a corporation or offenses of using inside information;

(3) (Deleted).

(a1) A person convicted by a judgment of an offense not listed in

subsection (a) shall not be appointed to serve as a director in a public

company or in a private company that is a BONDS company, if the court

determined that due to its nature, severity or circumstances he is not fit to

serve as a director in a public company or in a private company that is a

BONDS company, or for the period determined by the court which shall not

exceed five years from the date of the judgment.
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(b) A court may determine, at the time of conviction or thereafter, at the

request of a person interested in being appointed as a director, that despite

his conviction for offenses as stated in subsection (a), and taking into

account, among other things, the circumstances in which the offense was

committed, he is not prevented from serving as a director in a public

company or in a private company that is a BONDS company, or that the

period during which he is prevented from serving as a director in a public

company or in a private company that is a BONDS company shall be shorter

than five years.

(c) The Minister may determine additional offenses to those set in

subsection (a)(1).

(d) A court, and if an appeal is filed – an appellate court, may order a stay

of execution of the appointment restrictions or of the expiration of the term

of office under this section to a date it determines and under conditions it

sees fit.

Restriction on

Appointment

due to a

Decision of the

Administrative

Enforcement

Committee

226a. If the Administrative Enforcement Committee imposed on a person an

enforcement measure prohibiting him from serving as a director in a public

company or in a private company that is a BONDS company, that person shall not

be appointed as a director in a company in which he is prohibited from serving as

a director according to that same decision.

Restriction on

Appointment

227.
(a) A minor, a legally incompetent person, an individual against whom a

proceedings commencement order has been issued as long as he has not

been discharged, as well as a corporation that has decided on its voluntary

liquidation or against which a liquidation order or a proceedings

commencement order has been issued, shall not be appointed as a director.

(b) A candidate for the position of director in whom the provisions of

subsection (a) exist shall disclose this to the appointor.

Duty to Notify
227a. A director for whom a condition necessary under this Law for his service as

a director has ceased to exist or for whom a cause for the expiration of his service

as a director exists, shall immediately notify the company, and his service shall

expire on the date of the notice.

Duty to Notify
245a. An external director for whom a condition necessary under this Law for his

service as an external director has ceased to exist shall immediately notify the

company, and his service shall expire on the date of the notice.
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Appendix C

Documents evidencing academic degrees
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Appendix D

Regulations 1 - 3 of the Companies Regulations (Conditions and Tests for a Director with

Accounting and Financial Expertise and for a Director with Professional Competence),

2005

Director with

accounting and

financial

expertise

1. A director with accounting and financial expertise is one who, by virtue of their

education, experience, and skills, possesses high proficiency and understanding in

business-accounting matters and financial statements in a manner that allows them to

understand in depth the company's financial statements and to initiate a discussion

regarding the presentation of financial data; the assessment of a director's accounting

and financial proficiency shall be made by the board of directors, and the overall

considerations shall include, among others, their education, experience, and knowledge

in these subjects:

(1) Accounting issues and accounting control issues typical of the industry in which the

company operates and for companies of the size and complexity of the company;

(2) The roles of the auditing accountant and the obligations imposed on them;

(3) Preparation of financial statements and their approval according to the Law and

according to the Securities Law.

Director with

professional

competence

2. (a) A director with professional competence is one who meets one of the following

conditions:

(1) Holds an academic degree in one of the following subjects: economics, business

administration, accounting, law, public administration;

(2) Holds another academic degree or has completed other higher education studies,

all within the main field of business of the company or in a field relevant to the

position;

(3) Has at least five years of experience in one of the following, or has cumulative

experience of at least five years in two or more of the following:

(a) In a senior position in the business management field of a corporation with a

significant volume of business;

(b) In a senior public office or a senior position in the public service;

(c) In a senior position in the company's main fields of business.

(b) The assessment of the professional competence of a candidate to serve as a director

as stated in sub-regulation (a) shall be made by the board of directors.

Declaration
3. (a) In a declaration according to section 241 of the Law, the candidate shall also

declare regarding their education and experience, as far as they are relevant, for the

purpose of examining whether they meet the conditions and tests according to these

regulations and shall attach documents and certificates supporting their declaration.

(b) A director whose accounting and financial expertise the board of directors is required

to assess for the purpose of meeting the minimum number determined according to

section 92(a)(12) of the Law, shall declare as detailed in sub-regulation (a).
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Appendix E

Regulations 4 - 5 of the Companies Regulations (Matters that do not constitute an

affiliation), 2006

Affiliation with

another

corporation while

it was

under the control

of

another person

4. A person who had an affiliation with a corporation controlled by a controlling

shareholder in the company, only during the period in which the controlling shareholder in

the corporation was not the current controlling shareholder, shall not be considered

because of this as someone who has an affiliation in the two years preceding the date of

appointment; in this regulation, "corporation controlled by the controlling shareholder" –

excluding the company or a corporation under its control.

Negligible ties
5. (a) The existence of labor relations, the existence of business or professional ties, or

serving as an officer (in this regulation – ties), shall not constitute an affiliation if all of the

following are met:

(1)
The ties are negligible both from the candidate's perspective and from the

company's perspective;

(2)
The ties began before the date of appointment;

(3)
The audit committee approved prior to the appointment, based on facts presented

before it, that the condition in paragraph (1) is met;

(4)
In a public company – the existence of such ties as well as the audit committee's

approval were brought before the general meeting prior to the approval of the

appointment.

(b) The existence of ties as defined in sub-regulation (a) that began after the external

director was appointed, shall not constitute an affiliation if all of the following are met:

(1)
The ties meet the requirement in sub-regulation (a)(1);

(2)
The external director notified the audit committee of the ties, as soon as possible

after becoming aware of their formation or the intention to create them, and

declared that they did not know and could not have reasonably known beforehand

and that they have no control over their existence or termination; the provisions of

section 241(b) and (c) of the Law shall apply to a declaration according to this

paragraph;

(3)
The audit committee approved, based on facts presented before it, that the

condition in paragraph (1) is met.

This is an unofficial AI generated translation of the official Hebrew version and has no binding force. The only binding version is the official Hebrew

version. For more information, please review the legal disclaimer. .



14999/1002/6999533v2

Appendix F

It is known and agreed upon by me that the compensation that will be paid to me for my

tenure as an external director in the company shall be as follows:

Annual compensation and per-meeting compensation at the maximum amount, for an external

director or for an expert external director, as the case may be, in accordance with the

Companies Regulations (Rules Regarding Compensation and Expenses for an External

Director), 2000 (hereinafter: the "Compensation Regulations"), as updated from time to time

and in accordance with the company's rank, as it will be from time to time. For resolutions

without a meeting and for resolutions via communication, participation compensation shall be

paid at the rates determined in the Compensation Regulations. Furthermore, the external

directors shall be entitled to reimbursement of expenses in accordance with the Compensation

Regulations. The compensation amounts shall be linked to the index according to the

Compensation Regulations. VAT shall be added to the said compensation amounts as required

by law.

I am aware that I may serve as a director in companies under the control and full ownership of

the company. In such a case, the compensation I receive for my tenure as a director in all or

some of the subsidiaries (hereinafter: "compensation for tenure in subsidiaries"), in any year,

shall not exceed an amount calculated according to the number of meetings in subsidiaries in

which I participate or the annual compensation fixed in the Compensation Regulations

according to the company's rank, whichever is lower; the participation compensation for each

meeting in a subsidiary shall not exceed the maximum amount fixed in the Compensation

Regulations in relation to companies of the subsidiary's rank. The list of the company's

subsidiaries has been brought to my attention. In addition to the above, it is clarified that in

the event a subsidiary is established or acquired, and as long as I serve as a director in any of

them, I will be entitled to compensation for tenure in subsidiaries as stated above. The

provisions of regulations 4(c), 5(b), (d), (f) and 6 of the Compensation Regulations shall apply

to the compensation for tenure in subsidiaries, with the necessary changes. I am aware that

the number of subsidiaries in which I can serve as a director shall not exceed four.
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