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Independent Director Eligibility Declaration

Pursuant to Sections 224A, 225B and sections 241 - 240 of the Companies Law, 5759-1999
{hereinafter: "the Law"), and the Companies Regulations (Conditions and Tests for a
Professionally Eligible Director with Accounting and Financial Expertise and for a
Professionally Eligible Director), 5766-2005;

1 the undersigned,

First name: Konstantinos

Surname: Pantelidis

ID No.: 678321 Date of birth 22 April 1970 Nationality: Cypriot

1. hereby declare the following (in this declaration the following terms shall have the
meanings alongside them (if not otherwise stated):

the Company MIRLAND DEVELOPMENT CORPORATION PLC

the law the Companies Law, 5759-1999

‘independent ' | Asdefined inthe Law

Director

Holding Whether severally or jointly with others, directly or indirectly, by means
of a trustee, a trust company, a registration company or in any other
manner. As the holding is by means of a company - also by means of its
subsidiary or an implied related company, and as it pertains to the
holding by means of an individual - the individual and his family
members residing with him or that the livelihood of the one is provided
by the other, will be viewed as a single individual;

The Holding or The holding of securities or their acquisition in collaboration between

Acquiring two or more, according to an agreement, either verbally or in writing, in

Securities accordance with the Israeli Securities Law.

Together with

Others

Officer The CEQ, chief business manager, deputy CEQ, vice CEQ, anyone
maintaining a position with the Company, as stated, even if his title is
different, and also a director or a manager, who is directly subordinated
as CEQ.

Control The ahility to direct the activities of the Corporation, except for the
capacity resulting only from the fulfillment of a director or officer in a
corporation, and that it is presumed that a person controls a
corporation if he holds haif or more of a particular type of means of
control in the corporation.

means of contral | Each of the following: (1) the right to vote at the general meeting of the




in the

corporation

company or of a parallel body in another corporation; (2} the right to
appoint directors of the corporation or its general manager.

Other
corporation

A corporation where the controlling shareholder at the time of
appointment or the two years preceding the date of appointment, is the
Company or its controlling shareholder.

Related
Company

Parent company, subsidiary or sister company.

Parent company

a Corporation that holds 50% or more of the nominal value of the issued
share capital of the company or voting rights in it, or is entitled to
appoint half or more of the directors or the general manager.

Subsidiary

a company, which is held by another company according to 50% or
above of the par value of its issued share capital or of its voting power,
or where it is entitled to appoint half or more of the directors or its
CEQ.

Relative

A spouse, a sibling, a parent, a grandparent, a child and also the child,
sibling or parent of the spouse or the spouse of any of the foregoing.

A Director
Having an
Accounting
Financial
Expertise

anyone, who on account of his education, experience and qualifications
possesses high proficiency and understanding in business-accounting
issues and in financial statements, in a manner that enables him to
thoroughly understand the financial statements of the Company and to
raise a discussion in connection with the manner of presentation of the
financial data. The variety of reasoning in this respect ought to take into
account the education, experience and know-how of the candidate in

the following issues:

1) Accounting issues and auditing issues, characteristic of the
industry in which the Company and other companies of the scale

and complexity of the Company are operating;

2) The functions of the auditor accountant and the duties imposed

on him;

3) The preparation of financial statements and their approval

according to the Companies Law and the Securities Law.

Director with
professional
qualifications

An individual Who meets one of the following conditions:

1) 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, in the main area of activity of the company or

the relevant field office.

3 a five-year experience of at least one of the following, or has
accumulated experience of five years, at least two or more of the
following:

A. The role of senior business management of a corporation

with a significant volume of business.

B. Senior public office or a senior position in the public
service.
C. A senior position in the main area of practice of the

company.
2. My address: Melisson 11, 3110 Limassol|
Street and No City Zip code
00357 99443011 costas@rombus.com.cy
| Telephoné E- mail - |
3. My address for
court documents: Melisson 11, 3110 Limassol
Street and No City Zip code
00357 99443011 costas@rombus.com.cy
Telephone E- mail

4. My profession: Accountant.

5. My education®:

' Please indicate all the areas of the director's education, the institution where such ecducation

was acquired and the academic degree or professional ceriificate the director holds.




Academic Degree Field Name of Institution
Accounting technician | Accounting The Association of
Accounting
Technicians (AAT)
Qualified Accounting Chartered Association
Accountant of Certified
Accountants (ACCA)

B. Other Education and/or Professional certificates:

6. During the past five years | dealt with the following®:

The position held Name of workplace and field of Time period
' activity ’ ' ' '
Rombus Services Limited - Oct. 2008- today
Managing director Regulated Admin. and Corporate
services
Managing director ORETHA SERVICES LTD - Jan. 2015 - today
Accounting Services
Managing director Joseph Ribkoff Distributions Aug. 2010 - today
Ltd - garment
Managing director Celebar Inv, Ltd - Investment Nov. 2011 - today

7. Please select the appropriate option:

v My main occupation today is: Managing director

Full name of workplace: Rombus Services Ltd
Activity field of workplace: Regulated administrative and corporate services

My role in the workplace: Managing the daily activity of the company

2 Indicate the position, full name of work place and length of time the director fulfilled in each

position,



OR

] Currently have no main occupation.

8. |:| 1 did not serve as a director in another Company for more than nine years®.

9. Please select the appropriate option:

v [X currently I do not hold a position in a public office.

OR

[:I Below are details of current public offices and\or other occupations | engage in
{except for a director position in a company):

Name

Field of activity

Role

10. Please select the appropriate option:

I:l Currently | do not serve as a director of any corporation (including private and\or

foreign corporations).

OR

v I currently serve as a director of the following corporations, including private
and\or foreign corporations (please specify):

Nawme of Corporation Field of activity

ADELJAM INVEST LIMITED Holding

AGONALEA HOLDINGS LIMITED Holding

AGONALEA MANAGEMENT Consultancy

LIMITED

ARCHIBELL LIMITED Holding

ASPROLAONA LIMITED Holding

BALENTI HOLDING LTD Holding

BLACKWELL GLOBAL

Consultancy

* The termination of tenure which does not exceed two years will not be regarded as terminating the

continuity of tenure.




INVESTMENTS (CYPRUS) LIMITED

BOHO LIMITED Holding
CROSSWORLD MARINE SERVICES | Holding
DERENEU MANAGEMENT Holding

LIMITED

ELBIOMEC LTD

Consultancy

ESCO ENGINEERING SERVICE
CONSULTING LIMITED

Consultancy

JACAZIS MANAGEMENT LIMITED | Management
KINANDARA LIMITED Holding
KIT FINANCE BROKERS LTD Dormant

KRAKTEL LIMITED

Software services

MASWIN INVESTMENT LTD Holding
MONESTRA LIMITED Technical management
MOMO GROUP (CY) LIMITED Holding
O.C.1. OENO CONSULTING Dormant
INTERNATIONAL LTD
'0.S.ODOSTRATALIMITED | Holding

ONTERLEY ENVIRONMENTAL
PROJECTS LTD

Technical management

ORCLPRO HOLDING LTD

Software services

PANORMUS TRUSTS AND Dormant
INVESTMENTS LIMITED

PEM EASTEUROPE FROJECT Holding
INVEST SOLAR LTD

PEM UKRA-SOLAR 1 LIMITED Holding

PEM UKRA-SOLAR 2 LIMITED Dormant
PEM UKRA-SOLAR S LIMITED Dormant
PNG DESIGN LTD Holding
R.S.L. (NOMINEES) LIMITED Dormant
RENERGY GROUP LTD Holding
ROSSLYN MEDICAL LIMITED Dormant
SENWARD HOLDINGS LTD Holding

SPEC HOLDINGS LIMITED Holding
SEPINAL LIMITED Trading
SKOPALINO FINANCE LIMITED Financial Services
SOLIVENTURES LIMITED Management
SUFRETA LIMITED Holding
SUNELECTRA GLOBALLTD Dormant

TALANAT SERVICES LIMITED

Consultancy

TRADERNET LIMITED

Financial Services

TSANGRA LIMITED Holding
AVONBOLD INTERNATIONAL Dormant
LIMITED

ALMEN INVESTMENT LIMITED Holding
AVIATION LEASE AND FINANCE Aviation

6




CORPORATION

FALCON INTERNATIONAL Dormant-Under Liquidation
HOLDINGS LTD

HUANG LUNG ENGINEERING CO. | Trading
LTD

"MICAROS KAPITAL A.S, - |-Dormant-Under Liquidation - -
NOBILIMUS HOLDING LIMITED Holding
OPTION PORTFOLIO HOLDINGS Dormant

LIMITED
REDAL INVESTMENT LIMITED Holding
SPARKS PROPERTY S.A. Holding

11. Please select the appropriate option:
[] 1did not serve as a director of another corporation for the past five years.
OR

v [X] | served as a director in other corporations in the last five years, (please
p

specify):
Name of Corporation Period of service

ADELJAM INVEST LIMITED 5
AGONALEA HOLDINGS LIMITED 5
AGONALEA MANAGEMENT LIMITED 3
"ARCHIBELL LIMITED o 5
ASPROLAONA LIMITED 6
BALENTI HOLDING LTD 2
BLACKWELL GLOBAL INVESTMENTS (CYPRUS) 5
LIMITED

BOHO LIMITED 7
CROSSWORLD MARINE SERVICES LTD 1
DERENEU MANAGEMENT LIMITED 2
ELBIOMEC LTD 4
ESCO ENGINEERING SERVICE CONSULTING LIMITED 7




JACAZIS MANAGEMENT LIMITED

KINANDARA LIMITED

KIT FINANCE BROKERS LTD

KRAKTEL LIMITED

MASWIN INVESTMENT LTD

MONESTRA LIMITED

MOMO GROUP (CY) LIMITED

O.C.I. OENO CONSULTING INTERNATIONAL LTD

0.5. ODOSTRATA LIMITED

ONTERLEY ENVIRONMENTAL PROJECTS [TD

ORCLPRO HOLDING LTD

PANORMUS TRUSTS AND INVESTMENTS LIMITED

PEM EASTEUROPE PROJECT INVEST SOLAR LTD

PEM UKRA-SOLAR 1 LIMITED

PEM UKRA-SOLAR 2 LIMITED

PEM UKRA-SOLAR 5 LIMITED

PNG DESIGN LTD

R.5.L. (NOMINEES) LIMITED

RENERGY GROUP LTD

ROSSLYN MEDICAL LIMITED

SENWARD HOLDINGS LTD

SPEC HOLDINGS LIMITED

SEPINAL LIMITED

SKOPALINO FINANCE LIMITED

SOLIVENTURES LIMITED




SUFRETA LIMITED 6
SUNELECTRA GLOBAL LTD 6
TALANAT SERVICES LIMITED 5

| TRADERNET LIMITED ]
TSANGRA LIMITED 1
AVONBOLD INTERNATIONAL LIMITED 3
ALMEN INVESTMENT LIMITED 2
AVIATION LEASE AND FINANCE CORPORATION 7
FALCON INTERNATIONAL HOLDINGS LTD 4
HUANG LUNG ENGINEERING'CO. LTD R
TN T
NOBILIMUS HOLDING LIMITED 2
OPTION PORTFOLIO HOLDINGS LIMITED 6
REDAL INVESTMENT LIMITED 2
SPARKS PROPERTY S.A. 5

12. Ihave the qualifications for appointment of an Director set forth in Section 240 (b) to {f)
of the Law as follows:

12.2. I am not a relative of the Company's controlling persen.

At the time of my appointment or during the preceding two years 1, my
Relative, spouse, employer, direct or indirect supervisor or the corporation
of which | am the controlling person, have no connection to the Company,
to the Company's controlling person or to the controlling person's Relative
or to another corporation or company having no controlling person or to
anyone holding the controlling block or to anyone who is, at the time of the
appointment, the chairman of the board of directors, the CEOQ, substantial
shareholder or most senior office holder in the financial area;



12.3. My other positions or occupations do not or may not form a conflict of
interests with my position as a director and will not impair my ability to
serve as a director.

12.4. | do not serve as a director in another company in which any of the
~ Company's directors serves as an Independent director or External Director.

12.5. I am not an employee of the Securities Authority nor am | an employee of
any stock exchange in Israel.

Without derogating from the abovementioned, |, my Relative, employer, direct or
indirect supervisor or the corporation of which | am the controlling person, have no
business or professional relationship with anyone the connection with is forbidden
pursuant to the provisions in this Section above, even if such relationship is not
generally, other than minor contacts specified below:

And | did not get any compensation from the company above the directors'
remuneration in accordance with the relevant Companies' Regulations,

13. Please select the appropriate option:

v Currently | do not hold a position in the company, its subsidiaries and\or
related companies and\or for any individual with interest(s) in the company.

OR

[ ] Below are details of current paositions in the company, its subsidiaries and\or related
companies andyor for any individual with interest{s} in the company:

14. Please select the appropriate option:
v I am not a family member of another interested party in the Company.
OR:

D 1 am a family member of anocther interested party in the Company:

15. My other positions or eccupations will not form a conflict of interests with my position
as an independent diractor and will not impair my ability to serve as a director

16. | am not an employee of the Securities Authority nor am | an employee of any stock
exchange in Israel.

10



17. Please select the appropriate option:

v | do not hold shares or securities convertible into or exercisable for shares of

OR:

the Company or the Company's subsidiary or related company of the Company.

[:I | hold shares and / or securities convertible into or exercisable for shares of the

Company or a subsidiary of the Company or an affiliated company, as follows

{please note the relevant company name, amount and type of securities securities);

18. I have not been convicted in a judgment in the first instance of the following offences

and if 1 was previously convicted in a judgment of the following offences, the court

determined, at the time of conviction or thereafter, at my request, that albeit my

conviction of the following offences and considering, inter alia, the circumstances

under which the offence was committed, | have no hindrance to serve as a directorin a

public company or that five years or a shorter period of time {in which | have no

hindrance to serve as a director in a public company) elapsed from the date the

judgment of which ] was convicted was rendered, at the court's decision:

19.1.

19.2.

19.3.

Offences pursuant to Sections 290 to 297, 392, 415, 418 to 420 and 422 to
428 of the Penai Law, 5737-1977, and pursuant to Sections 52C, 52D, 53(A)
and 54 of the Securities Law, 5728-1968 (hereinafter: "the Securities Law")
or Any other offence determined by the Minister of Justice by virtue of
Section 226(C} of the Companies Law, 5759-1999.

Conviction in a court outside Israel of offences of bribery, deceit, offences
by managers of a corporate body or offences involving misuse of inside
information.

I have not been convicted in a judgment in the first instance of any other
offence, which is not mentioned in section 4 above, in respect of which a
court holds that, due to the substance, gravity or circumstances of such
offense, | am not fit to serve as a director in either a public company or a
private company which is a bonds' company and if | was convicted in the
past in a judgment in the first instance of the abovementioned offence, five
years or a shorter period of time (in which | have no hindrance to serve as a
director in a public company or a Bonds' company) elapsed from the date
the judgment of which | was convicted was rendered, at the court's
decision,

11



19.

20.

21.

OR

22.

23.

No means of enforcement have been imposed on me by The Administrative
Enforcement Committee which forbids me to serve as a director in any public
company or Bonds' company and/or the Company and if such means of enforcement
was impdsed on me, the period prescribed by the Administrative Enforcement
Committee in its decision elapsed.

Please select the appropriate option:
v X1 was not declared bankrupt.
OR

11 was declared bankrupt and discharged.

Please select the appropriate option:

v | have accounting and financial expertise.

|:|I have professional qualifications.
OR
D 1 do not have accounting and financial expertise or professional qualifications.

Attached is additional information about my education and experience which is
relevant far the purpose of examining the fulfillment of the conditions and criteria set
out in the Companies regulations (Conditions and requirements for a Director with
Accounting and Financial Expertise and a Director with Professional Skills), 2005 in order
for the Board of Directors to determine that | have accounting and financial expertise
and/or professional qualification:

Please see attached documentation that hereto in order to support the above.

In light of the above, 1 am eligible, to the best of my understanding, to serve as an
independent Director in the company.

The amount of annual compensation and participation which | shall be entitled to as an
independent Director in the Company has been brought to my attention.

| hereby undertake that if any of the required conditions by law cease to exist
regarding my tenure as an independent director in the Company or if grounds exists
that may be cause for termination of my tenure as an independent director in the

12



company - | shall immediately inform the company and my tenure shall expire on
giving said notice.

After having carefully read and understood all the aforesaid, | declare that all the
aforesaid is true and that the identifying details are accurate and full and have been
written by me, in my handwriting, and that | am aware that the provisions of the
Companies Law stated above are not an exhaustive and final list and | know my full
duties and rights pursuant to the Law.

In addition, | do not know of any other substantial detail that may affect my tenure as
a director and/or the decision of the Company's audit committee as to my compliance
with the eligibility conditions and tests to serve as an independent Director and that
had | known of any such detail, | would have indicated/it in the declaration. If such

13
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The Articles of Association be amended as follows:

(i) by the deletion and replacement of paragraph 3 with the following new paragraph:

“3. The authorised share capital of the Company at the date of adoption of these Articles is US$40,000,000
divided into 200,000,000 ordinary shares of US$0.20 nominal value each. The powers, preferences, rights,
restrictions and other matters relating to the shares are as set out in these Articles. Warrants, options and other
securities convertible or exercisable into shares shall not be considered as shares for purposes of these
Articles.”

(ii) by the insertion of the following new paragraph after paragraph 5:

5A. The Company may from time to time by a Resolution of Shareholders increase the share capital by such
sum, to be divided into Shares of such amount, as the Resolution of Shareholders shall prescribe.

5B. The Company may by Resolution of Shareholders:
(a) Consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

(b) Subdivide its existing shares, or any of them, into shares of smaller amount than is fixed by the
memorandum of association subject, nevertheless, to the provisions of section 60(1)(d) of the Law; and;

(c) Cancel any Shares which, at the date of the passing of the resolution, have not been taken or agreed to
be taken by any person.”
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