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22. Information about the Company

This shelf offering report relates to the offering of Ordinary Shares in exchange for Series F
Convertible Debentures (the "Exchange Offer). For information about such securities and the terms
of the Exchange Offer, see Sections 1 to 3 above.

22.1 Risk Factors

The market price of our ordinary shares could be adversely affected by this exchange offer

As of February 28, 2015 we had approximately 66 million outstanding ordinary shares and
approximately $130 million Series F convertible debentures (par value) outstanding. Assuming that all Series
F convertible debentures are exchanged for ordinary shares in this exchange offer (or otherwise converted
before their maturity date) or later converted before their maturity date ,we would issue up to approximately
13 million ordinary shares, while reducing our outstanding debt liabilities by up to $130 million. The impact
of the issuance of shares underlying the debentures, pursuant to this exchange offer or otherwise or the
expectation of such future sales upon future conversions, could negatively affect the market price of our
ordinary shares.

22.2 Capitalization and Indebtedness

The following table sets forth our long-term debt, debentures and capitalization as presented in
our balance sheet as of December 31, 2014 and “As Adjusted” amounts as if (i) the exchange
0f145,280,000 NIS Series F convertible debentures and issuance of 4,035,556 ordinary shares
described in Section 3.1 had occurred on December 31, 2014 and (ii) as if the NIS 288,029,998 Series
F convertible debentures which were converted between January 1, 2015 to March 10, 2015 for
7,939,960 ordinary shares had been converted on December 31, 2014 . The information in this table
should be read in conjunction with and is qualified by reference to the consolidated financial
statements and other financial information incorporated by reference into this prospectus. The “As
adjusted” amounts do not include any issuance expenses related to the Exchange Offer and the 2015
converted Series F debentures.

(US dollars in thousands)

Actual As Adjusted
Long-term bank loans (including current maturity) 169,776 169,776
Debentures(including current maturities)............... 217,310 146,150
Long-term customers’ advances.............ccoceervervene. 6,272 6,272
Other long-term liabilities........................ 114,901 114,901
Shareholders’ equity:
Ordinary Shares, NIS 15.00 par value per share*;. 285,117 281,307
Additional paid-in capital...........cccoviviniiiinienenn 1,137,946 1,211,059
Capital NOLES.....cvevvveieieciee e, 60,704 60,704
Accumulated other comprehensive loss (376) (376)

Accumulated stock based compensation 50,017 50,017



Foreign currency translation adjustments
Accumulated defiCit .........ccoooeeieiiiiiin
Treasury stock, 1,300,000 shares ..........ccccceeerernenn
Total shareholders’ equity...............cccoeeviinnnnnne
Non controlling interest

Total equity

Total capitalization...........ccocoeeveiiiiiinceen

-12 -

(36,253)
(1,244,007)
(9,072)
194,076

1,485

195,561
703,820

(36,253)
(1,292,151)
(9,072)
265,236

*150,000,000 authorized shares 58,119,716 issued shares; 70,095,232 "as adjusted" issued shares

58,033,049 outstanding shares; 70,008,565 "as adjusted" outstanding shares

The information set forth on an actual basis in the foregoing table excludes the following securities as of

December 31, 2014

Q) Approximately 7.5 million ordinary shares issuable upon exercise of outstanding options;

(i) Approximately 8.6 million ordinary shares issuable upon exercise of outstanding warrants;

(iii) Up to approximately 25.5 million ordinary shares issuable upon conversion of outstanding

debentures; and

(iv)  Approximately 4.5 million ordinary shares issuable upon conversion of equity equivalent capital

notes.
22.3 Use of Proceeds

We will not receive any cash proceeds from the Exchange Offer.

22.4 Expenses of the Offering

The aggregate amount that we will pay for arrangement fees and our other commissions and

expenses in connection with this offering is approximately NIS 3 million.

22.5 Material Changes

Except as otherwise described in our Annual Report on Form 20-F for the fiscal year ended
December 31, 2013 and in our Reports on Form 6-K subsequently filed or furnished under the
Exchange Act and incorporated by reference in this Prospectus Supplement, no material changes have

occurred since December 31, 2013.
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22.6 Legal Matters

Yigal Arnon & Co., our Israeli counsel, will pass upon matters of Israeli law for us with
respect to securities offered by this Prospectus Supplement. Eilenberg & Krause LLP, New York,
New York, will be passing upon matters of United States law for us with respect to securities offered
by this Prospectus Supplement.

21.7 Incorporation of Certain Information by Reference

We are allowed to incorporate by reference the information we file with the U.S. Securities
and Exchange Commission and the Israel Securities Authority, which means that we can disclose
important information to you by referring to those documents. Information incorporated by reference
is part of this prospectus.

We are incorporating by reference in this prospectus the base Shelf Prospectus as well as the
documents listed below and all amendments or supplements we may file to such documents, as well as
any future filings we may make with the SEC on Form 20-F under the Exchange Act prior to the
termination of this offering.

e Our Annual Report on Form 20-F for the year ended December 31, 2013, originally filed with the
SEC on May 14, 2014 and as amended on November 17, 2014; and
e Report on Form 6-K furnished to the SEC on March 4, 2014.

As you read the above documents, you may find inconsistencies in information from one
document to another. If you find inconsistencies between the documents and this prospectus, you
should rely on the statements made in this prospectus. All information appearing in this prospectus is
qualified in its entirety by the information and financial statements, including the notes thereto,
contained in the documents incorporated by reference herein.

You may obtain a copy of any or all of these filings at no cost, by writing or telephoning us at
the following address:

Tower Semiconductor Ltd.
P.O. Box 619
Migdal Haemek, Israel, 23105
Tel: 972-4-650-6611
E-mail: noit.levi@towerjazz.com

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

22.8 Where You Can Find More Information

Tower’s ordinary shares are listed on the NASDAQ Global Market and Tower is subject to the
reporting requirements of the Exchange Act that are applicable to a foreign private issuer. In
accordance with the Exchange Act, Tower files reports with the SEC, including its annual report on
Form 20-F and its interim financial information on Form 6-K on a quarterly basis. Tower also
furnishes certain other material information to the SEC on Form 6-K. You may read and copy
documents Tower has filed at the Securities and Exchange Commission, including any exhibits and
schedules, at the Securities and Exchange Commission’s public reference room at 100 F Street N.E.,
Washington, D.C. 20549. You may call the Securities and Exchange Commission at 1-800-SEC-0330
for further information on this public reference room.

As a foreign private issuer, all documents which were filed after November 4, 2002 on the
Securities and Exchange Commission’s EDGAR system are available for retrieval on the Securities
and Exchange Commission’s website at http://www.sec.gov. These Securities and Exchange
Commission filings are also available to the public on the Israel Securities Authority’s Magna website
at http://www.magna.isa.gov.il and from commercial document retrieval services. Tower also
generally makes available on its web site (http://www.towerjazz.com) its quarterly and year-end
financial statements as well as other information. The information available on Tower’s website is not
a part of this prospectus.

Tower’s ordinary shares are also listed on the Tel Aviv Stock Exchange. Tower files reports
in Israel pursuant to the rules of the Israeli Securities Law for companies that are listed both on the
TASE and the NASDAQ. These reports, and any additional Hebrew language reports that Tower may
file, are available for public view on the website of the Israel Securities Authority at
http://www.magna.isa.gov.il. We undertake no obligation to the holders of the securities being offered
by this prospectus to publish any reports that are not required by applicable law.
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