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THE COMPANIES LAW, CAP. 113
__________________

PRIVATE COMPANY LIMITED BY SHARES
__________________

MEMORANDUM OF ASSOCIATION
OF

MIRLAND DEVELOPMENT CORPORATION PLC
__________________

Name 1 The name of the Company is MIRLAND DEVELOPMENT CORPORATION
PLC.

There has been a change of name by Certificate of Registrar of Companies dated
11/12/2006

Office 2 The registered office of the Company will be situated in Cyprus.

Objects 3 The objects for which the Company is established are:

Business of an
investment
company

(1) To carry on the business of an investment company with its own
funds and for that purpose to acquire and hold either in the name
of the Company or in that of any nominee, shares, stocks,
debentures, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any company wherever
incorporated or carrying on business and debentures, debenture
stock, bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruler, commissioners,
public body or authority, supreme, dependent, municipal, local or
otherwise in any part of the world by original subscription,
contract, tender, purchase, exchange, underwriting, participation in
syndicates or otherwise, whether or not fully paid up and to
subscribe for the same subject to such terms and conditions as
may be thought fit.

Consultants (2) To carry on, in any part of the world activities of business
consultants, management consultants to industrial, commercial or
any other enterprises in general, and to advise on methods of
development and improvement of such enterprises in the fields of
technology, industry and commerce as well as on matters of
personnel and administration, introduction of systems or processes
of production, storage, distribution, marketing of products and
systems of sales and sales’ promotion and to undertake research
and special studies on all the above mentioned matters and to
undertake and promote the establishment of business in any part
of the world and promote to this effect the creation of companies,
partnerships, branches and in general all forms of carrying on
business.

General trade (3) To carry on, either alone or in common with others, in any part of
the world, either in free zones or bonded areas or elsewhere, the
business of commerce, works or general trade business, imports,
exports, buying, selling, exchanging or in any other way trading of
goods, industrial products, agricultural products, jewellery,
watches, fruits, dried fruits, fruit juices, canned fruits, meats, dairy
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products, precious and semi precious stones, minerals, and in
general products of any kind and denomination, either on cash
basis, or on credit, or on hire purchase or against any other
consideration and to carry on the business of commission agents,
agents, brokers for any kind of trading transactions and for
imports, exports, purchases, sales, exchanges of goods, industrial
products, building materials, office equipment and supplies,
minerals, agricultural products and in general of products of any
kind and of any nature.

Industrial
activities

(4) To carry on the business of manufacturers, industrial packers for
activities, agricultural and stock-breeding products, meats, fruits,
dairy products, fruit juices and other similar products, dried nuts,
wines, industrial products of any kind as well as of industrial
processors of precious and semi-precious materials, raw materials,
waste materials, fruits, watches, jewellery, textiles and textile
products, building materials as well as of every kind of product or
item which is made partly or wholly of metals of any kind, glass,
wood of any type, plastic, ceramic, leather, or any other raw or
processed material and to trade with all the above products and
goods.

Manufacture,
wholesale of
chemical
products etc

(5) To carry on the business of manufacturing, wholesale and retail
chemists wholesale of and pharmacists and of manufacturers,
refiners, processors, dealers, chemical products etc.
representatives distributors and agents of all kinds of diagnostic
tests, natural remedies, vaccines, drugs, chemicals,
pharmaceuticals and biological, chemical and medicinal
preparations, articles and compounds of whatever nature and of
manufacturers, assemblers, repairers, dealers, representatives,
distributors and agents of all kinds of scientific, laboratory, medical,
surgical, electrical, photographic and other apparatus, appliances,
instruments, devices, systems and ancillary items of whatever
nature, and to carry out investigations, experimentation and
research of every description in relation to all of the aforesaid
services, products, equipment and systems and the technologies
associated therewith, and to develop, improve and extend the
same in whatever respects and by whatever means.

To acquire
movable and
immovable
property

(6) To purchase, obtain by way of gift, take on lease or sub-lease or in
exchange, or otherwise acquire or possess and hold (for any estate
or interest) any lands, buildings, easements, rights, privileges,
concessions, permits, stock-in-trade, (for the activities of the
company) and movable and immovable property of any kind and
description (whether mortgaged charged or not).

To acquire and
provide services
and employees

(7) To provide or secure from others the provision of every and any
services, employment of any nature referring to the business
sector which any person, firm, or company wishes in connection
with any business exercised by them including the engagement,
training and lease of professional, clerical, manual and technical
and other personnel and workers and particularly specialized
personnel.

Manufacture and
trade of
electronic

(8) To carry on the business of manufacturers of computers of any
kind, radios, televisions, tape recorders, telephones, telex and
telefax equipment, appliances for the reproduction of sound and
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equipment vision, speakers, calculators, appliances of any kind used in
wireless communications as well as any other similar products and
to carry on the business of traders in all the above products and
goods.

Tourist and
other related
activities

(9) To carry on the activities of tourist agents and representatives, to
undertake as a contractor or sub-contractor the carrying out of
tourist excursions and to provide all the related or connected to
these services and facilities and to provide all services of any kind
to tourists and travellers including their accommodation in hotels or
other lodgings of any nature and to organise and manage tourist
holidays, trips and excursions as well as to carry on the activities of
preparers of lunches and food and of public caterers.

To erect and
manage hotels
and other
buildings etc

(10) To erect, maintain, work, manage, construct, reconstruct, alter,
enlarge, repair, improve, adapt, furnish, decorate, control, pull
down, replace any shops, offices, flats, hotels, motels, chalets,
apartment blocks, villas, clubs, tourist resort facilities, electric
works, or irrigation or water supply works, workshops, plants,
mills, machinery, machines, warehouses and any other works,
buildings, plants, conveniences or structures whatsoever, which the
company may consider desirable for the purposes of its business
and to contribute to, subsidize or otherwise assist or take part in
the construction, improvement, maintenance, working,
management, carrying out or control thereof.

To carry on
transportation
services

(11) To engage in ocean, coastal and riverside transportation as well as
air and land transportation and generally to carry goods, freight,
passengers, mail and personal effects by sea, air and land
anywhere in the world.

To acquire and
lease property
and equipment

(12) To acquire or possess either by purchase, lease, exchange or
otherwise, offices or other property, lodgings, furniture,
equipment, components and branches or any objects for the
purpose of leasing or renting them or to make them available for
use or otherwise by any person, firm or company.

To carry on
business

(13) To carry on any other business or activity or do any act whatsoever
which other business, may seem to the Directors capable of being
conveniently or advantageously carried on or done in connection
with any of the above objects or calculated directly of indirectly to
enhance the value of or render more profitable any of the
company’s business property or rights and to undertake any work
or business carried on or performed prior to incorporation, which
the company decides to take over or continue.

To deal with
property of the
company in
general and to
advertise

(14) To improve, manage, control, cultivate, develop, exploit, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of, grant
as gift, turn to account, grant rights and privileges in respect of, or
otherwise deal with all or any part of the property in, assets and
rights of the company or in which the company is interested in or
otherwise assume all or part of the assets of the company and to
adopt such means of making known and advertising the business
and products of the company as may seem expedient.

To deal in
movable

(15) To manufacture, repair, import, buy, sell, export, let on hire and
generally trade or deal in, any kind of accessories, articles,
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property apparatus, plant, machinery, tools, equipment, computers,
domestic video recorders and radios, goods, properties, rights to
ownership and rights of any nature or things of any description
capable of being used or dealt with by the company in connection
with any of its objects.

To deal in
immovable
property

(16) To deal in, utilise for building or other purposes, let on lease or
sublease or on hire, to assign or grant licence over the whole or
part or parts of immovable property and, charge or mortgage, the
whole or any part or parts of the immovable property belonging to
the company or any rights therein or in which the company is
interested on such terms as the company shall determine.

To acquire other
businesses

(17) To purchase or otherwise acquire all or any part of the business,
assets, property and liabilities of any company, society, partnership
or person, formed for all or any part of the purposes within the
objects of this company, or established to carry on any business or
intending to carry on any business which this company is
authorised to carry on, or intending to carry on such activities
possessing property suitable for the purposes of the company and
to undertake, conduct and carry on, or liquidate and wind up, any
such business and in consideration for such acquisition to pay in
cash, issue shares, undertake any liabilities or acquire any interest
in the vendor’s business.

To acquire
patents, etc

(18) To apply for and take out, purchase or otherwise acquire any
designs, trade patents, etc. marks, patents rights or inventions,
brevets d’invention, copyright or secret processes, which may be
useful for the company’s objects, and to grant licences to use the
same.

To pay
preliminary and
other expenses

(19) To pay all costs, charges, and expenses incurred or sustained in or
about the promotion, formation and establishment of the company,
or which the company shall consider to be in the nature of
preliminary expenses or expenses incurred prior to incorporation
and with a view to incorporation, including therein fees for
professional services, the cost of advertising, taxes, commissions
for underwriting, brokerage, printing and stationery, salaries to
employees and other similar expenses and expenses attendant
upon the formation and functioning of agencies, local boards or
local administration or other bodies, or expenses relating to any
business or work carried on or performed prior to incorporation,
which the company decides to take over or continue.

To pay
underwriting
commissions

(20) Upon any issue of shares, debentures or other securities of the
company, to employ brokers, commission agents and underwriters,
organisations or banks underwriting the issue of securities and to
provide for the remuneration of such persons for their services by
payment in cash or by the issue of shares, debentures or other
securities of the company, or by the granting of options to take the
same, or in any other manner allowed by law.

To borrow or
raise money

(21) To borrow, raise money or secure obligations (whether of the
company or any other person) in such manner and on such terms
as may seem expedient, including the issue of debentures,
debenture stock (perpetual or terminable), bonds, mortgages or
any other securities, founded or based upon all or any of the
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property and rights of the company, including its uncalled capital,
or without any such security, and upon such terms as to priority or
otherwise, as may be thought fit by the company.

To lend and give
credit and
guarantees

(22) To lend and advance money or give credit to any person, firm or
company, to guarantee and give guarantees or indemnities for the
payment of money or the performance of contracts or obligations
by any person, firm or company, to secure or undertake in any way
the repayment of money lent or advanced to or the liabilities
incurred by any person, firm or company, and otherwise to assist
any person or company in any way as may be thought fit.

To draw, etc,
negotiable
instruments

(23) To draw, execute, issue, accept, make, endorse, discount and
negotiate bills of exchange, promissory notes, bills of lading, and
other negotiable or transferable instruments or securities.

To receive
money on
deposit

(24) To receive money on deposit, with or without allowance of interest
thereon.

To make
advances

(25) To advance and lend money either upon receiving such security or
guarantee as may be thought proper, or without taking any such
security therefor.

To invest (26) To invest the moneys of the company not immediately required in
such manner, other than in the shares of this company, as from
time to time may be determined by the Directors.

To underwrite (27) To issue, or guarantee the issue of or the payment of interest on
the issue of shares, debentures, debenture stock, or other
securities or obligations of any company or association, and to pay
or provide for the payment of brokerage, commission, and
underwriting expenses in respect of any such issue.

To acquire
shares in other
companies

(28) To acquire by subscription, purchase or otherwise, and to accept,
take, hold, trade in, convert and sell any kind of shares, stock,
debentures or other securities or interest in any other company,
society or undertaking whatsoever.

To issue shares
and securities
and remunerate
persons in
consideration of
property or
services

(29) To issue and allot fully or partly paid shares in the capital of the
company or issue debentures or securities in full payment or part
payment of any movable or immovable property purchased or
otherwise acquired by the company or any services rendered to the
company and to remunerate in persons in cash or otherwise any
person, firm or company for the rendering services to this company
or grant donations to such persons.

To establish
agencies

(30) To establish anywhere in the world branch offices, regional offices,
agencies and local boards and to regulate and to discontinue the
same.

To provide for
officers,
employees and
their families

(31) To provide for the welfare of officers or of persons in the
employment of the company, or former officers or formerly in the
employment of the company or its predecessors in business
(including officers or employees of any subsidiary or associated or
allied company, and the wives, widows, dependants and families of
such persons), by grants of money, pensions or other payments,
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(including payments of insurance premia) and to form, subscribe
to, or otherwise aid, any trust, fund or scheme for the benefit of
such persons, and any benevolent, religious, scientific, national or
other institution or object of any kind, which shall have any moral
or other claims to support or aid, by the company by reason of the
nature or the locality of its operations or otherwise.

To subscribe to
charities

(32) From time to time to subscribe or contribute to any charitable,
benevolent, or useful object of a public character the support of
which will, in the opinion of the company, tend to increase its
repute or popularity among its employees, its customers, or the
public.

To amalgamate
or work jointly

(33) To enter into and carry into effect any arrangement for joint
working in business, union of interests, limiting competition,
partnership or for sharing of profits, or for amalgamation, with any
other company, partnership or person, carrying on business within
the objects of this company.

To promote
companies

(34) To establish, promote and otherwise assist, any company or
companies for companies, the purpose of acquiring any of the
property or furthering any of the objects of this company or for any
other purpose which may seem directly or indirectly calculated to
benefit this company.

To promote
legislation and
enter into
arrangements
with
Governments

(35) To apply for, promote, and obtain any Law, Order, Regulation, By-
Law, Decree, Charter, concession, right, privilege, licence or permit
for enabling the company to carry any of its objects into effect, or
for effecting any modification of the company’s constitution, or for
any other purpose which may seem expedient, and to oppose any
proceedings or applications which may be calculated directly or
indirectly to prejudice the company’s interest and to enter into and
execute any arrangement with any Government or Authority,
(supreme, municipal, local or otherwise) that may seem conducive
to the company’s objects or any of them.

To sell
undertaking

(36) To sell, dispose of, mortgage, charge, grant rights or options or
transfer the business, property and undertakings of the company,
or any part or parts thereof, for any consideration which the
company may seem fit to accept.

To accept shares
in payment

(37) To accept stock or shares in, or the debentures or mortgage
debentures or other securities of any other company in payment or
part payment for any services rendered or for any sale made to or
debt owing from any other company.

To distribute
assets in specie

(38) To distribute in specie or otherwise as may be resolved any assets
of the company among its members and particularly the shares,
debentures or other securities of any other company belonging to
this company or of which this company may have the power of
disposing.

To act as agents (39) To do all or any of the matters hereby authorised in any part of the
world either alone or in conjunction with other companies firms or
persons either as factors, trustees, principals, sub-contractors or
agents for, any other company, firm or person, or through any
factors, trustees, sub-contractors or agents.
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To register
abroad and to
act as secretary
etc

(40) To procure the company to be registered or recognised in any
country or place to act as secretary, manager, director or treasurer
of any other company.

General powers (41) Generally to do all such other things as may appear to the
company to be incidental or conducive to the attainment of the
above objects or any of them.

Construction of
objects

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given thereto,
and they shall not, except when the context expressly so requires, be in
any way limited to or restricted by reference to or inference from any
other object or objects set forth in such sub-clause or from the terms of
any other sub-clause or marginal title or by the name of the company.
None of such sub-clauses or the object or objects therein specified or the
powers thereby conferred shall be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause, but the company
shall have full power to endeavour to achieve all or any of the objects
conferred by and provided in any one or more of the said sub-clauses.

Activities Provided always that, as long as any of the shares of the company are
beneficially owned by any person (legal or natural) who is not a resident
of any one of the EU Member States and/or the Republic of Cyprus, the
company will not do any business within the Republic except with the
permission of the Central Bank of Cyprus and subject to the conditions of
such permission.  Notwithstanding the above objects, authorities and
other provisions.

The company (a) shall not provide any financial services other than to its
shareholders or bodies corporate in its group of companies (for the
purposes hereof the term “provision of financial services” includes dealing
in investments, managing investments, giving investment advice or
establishing and operating collective investment schemes. The term
“investments” includes shares, debentures, government and public
securities, warrants, certificates representing securities, units in collective
investment schemes, options, futures and contracts for differences) and
(b) shall not assume directly or indirectly, any obligations to the public,
whether in the form of deposits, securities or other evidence of debt (for
the purposes hereof the term “public” does not include banking or credit
institutions, which are not related, legally or otherwise with the company
or with the company’s shareholders.  The term “deposits’ does not include
sums of money received on terms which are referable to an agreement
for the provision of goods or services other than “financial services” as
described hereinabove.  The term “debt” does not include credit obtained
in relation to the provision of goods or services).

Liability 4 The liability of the members is limited.

Capital 5 The share capital of the company is C£5.000 divided into 5.000 shares of
C£1 each, the company having the power to issue any of the shares,
whether of the initial capital or of any subsequently increased capital, with
any, or subject to any preferential, special or qualified rights or conditions
either with regard to dividends or repayment of capital or voting or
otherwise.
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1. The share capital has been converted to United States Dollars by HEI6 with a Special
Resolution dated 10/10/05.

2. Increased to US$ 17,775 by Special Resolution dated 12/08/2006
3. HE16 dated 13/11/2006
4. Increased to US$ 700.000 by Special Resolution dated 13/11/2006
5. Increased to US$ 1.200.000 by Special Resolution dated 19/11/2006

apoulton
Text Box
1.  The share capital has been converted to United States Dollars by HE16 with       a Special Resolution dated 10/10/052.   Increased to US$ 17,775 by Special Resolution dated 12/08/20063.   HE16 dated 13/11/20064.   Increased to US$ 700,000 by Special Resolution dated 13/11/20065.   Increased to US$ 1,200,000 by Special Resolution dated 19/11/20066.   Increased to US$ 1,350,000 by Ordinary Resolution dated 17/05/20107.   Increased to US$ 17,000,000 by Ordinary Resolution dated 05/09/20168.   Increased to US 40,000,000 by Ordinary Resolution dated 07/06/2017
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Signatories WE, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association,
and we respectively agree to take the number of shares in the capital of
the company set opposite our respective names.

NAMES, ADDRESSES AND
DESCRIPTION OF SUBSCRIBERS

Number of shares taken by
each Subscriber

LAKOSERVICES LTD
Company Limited by Shares
36 Byron Avenue
Nicosia

One thousand shares

Dated today the day of 20[04]

Witness to the above signatures:

Name:

Occupation:

Address:
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 Company number: HΕ153919 
 

COMPANY LIMITED BY SHARES 
_______________________ 

 

ARTICLES OF ASSOCIATION 
 

Of the Company 
 

MIRLAND DEVELOPMENT CORPORATION PLC 
 

 
1. INTERPRETATION 

 
1.1 The following Articles shall constitute the regulations of the Company. Any words or 

expressions defined in the Law, unless the context otherwise requires, bear the same 
meaning in these Articles: 
“Accounting and Financial Expertise” shall mean in relation to an individual, an 
individual that by virtue of education, experience and qualifications possesses high 
proficiency and understanding in business-accounting issues and financial statements, in a 
manner that allows that individual to thoroughly understand the Company's financial 
statements and to instigate a discussion in connection with the manner of the presentation 
of the financial data, to be determined at the discretion of the Board of Directors inter alia 
taking into account education, expertise and knowledge in the following issues: (i) 
accounting issues and accounting control issues characterizing the field in which the 
Company operates, as well as with companies of the same scale and complexity as the 
Company; (ii) auditor's functions and duties; (iii) preparation and approval of financial 
statements; 
“Articles” shall mean these Articles of Association of the Company (as amended from time 
to time); 
“Administrative Enforcement Committee” means a committee comprised of six (6) 
members appointed by ISA; 
“Audit Committee” shall have the meaning assigned to that term in Regulation 15; 
“Affiliated Company” shall mean a company in which another company - which is not a 
parent company thereof - holds 25% or more of the nominal value of its issued share capital 
or of the voting power therein or is entitled to appoint 25% or more of its directors; 
“Associated Company” shall mean an Affiliated Company, and also a company in which 
another company - which is not a parent company thereof - has invested an amount equal 
to 25% or more of the equity of the other company, whether in shares or otherwise, 
excluding a loan given in the ordinary course of business; 
“Board” or “Board of Directors” means the Board from time to time of the Company or the 
Directors present at a meeting of the Directors at which a quorum is present; 
“Bonds” means Series G Bonds issued by the Company;  
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“Company” means MIRLAND DEVELOPMENT CORPORATION PLC.; 
“Connection” means the existence of labor relations, business or professional relations 
generally or controls, as well as acting as an Officer, other than as a Director appointed to 
serve as an External Director in a company which intends to undergo an initial public 
offering; 
“Control” means the ability to direct the activity of a company, excluding an ability deriving 
merely from holding an office of director or another office in such a company, while a Person 
shall be presumed to control a company if he holds fifty percent (50%) or more of the voting 
rights of such company or holds the right to appoint or dismiss more than half of the 
directors of such company or its general manager; 
“Control Block” means Shares conferring twenty-five percent (25%) or more of the voting 
rights with respect to a Resolution of Shareholders of the Company; 
“Controlling Shareholder” means the ability to direct the activity of a company, excluding 
an ability deriving merely from holding an office of director or another office in such a 
company, while a Person shall be presumed to control a company if he holds fifty percent 
(50%) or more of the voting rights of such company or holds the right to appoint or dismiss 
more than half of the directors of such company or its general manager; 
“Court” means the means the District Court of Limassol, Cyprus; 
“Debentures Company” a Private Company which its debt obligations are registered for 
trade on stock exchange market or have been offered to the public in Israel in accordance to 
a prospectus, or have been offered to the public outside Israel in accordance to a public 
offering form required in accordance to the law outside Israel, and are held by the public; 
“Director” means a member of the Board of Directors of the Company who is either an 
External Director or Non-External Independent Director or Non-External and 
Non-Independent Director; 
“Distribution” transfer of an asset, other than shares, to or for the benefit of a shareholder 
in relation to shares held by a shareholder, or the incurring of a debt to or for the benefit of 
a shareholder in relation to shares held by a shareholder, and whether by means of a 
purchase of an asset, the redemption or other acquisition of shares, a distribution of 
indebtedness or otherwise, and includes a dividend; 
“Enforcement measures” means measures which may be imposed by the Administrative 
Enforcement Committee, which include, the following: financial sanctions, payments to the 
parties injured by the violation, taking measures to correct the violation and to prevent its 
repetition, prohibition against serving as an Officer in an Israeli company, revocation or 
suspension of a license, approval or permit granted by an Israeli public authority; 
“Extraordinary Private Placement” means (1) private offer to an Interested Party or a 
private offering of securities, granting five percent (5%) or more of the total voting rights in a 
company before such offering, provided that it is not a Substantial Private Placement; for 
this purpose, securities convertible into or exercisable for shares to be issued under the 
private offering, shall be considered as having been converted or realized; (ii) Private 
Placement to Director or general manager that it is not an Substantial Private Placement; 
“External Director” means a Director appointed as such by Resolution of Shareholders 
after the Audit Committee has confirmed that all of the conditions stated in Regulations 
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11.3-11.8 have been met and whose gender, special expertise, term in office, remuneration, 
manner of removal/dismissal, and limitation after tenure are governed in accordance to 
Regulations11.1, 11.4, 11.8, 11.9, 11.11-11.14, and 11.16, accordingly; 
“Extraordinary Transaction” means in relation to a company, a Transaction that: (i) is not 
in the ordinary course of such company's business; or (ii) is not on market terms; or (iii) may 
have a substantial effect on such company's profitability, property or liabilities; 
“Financial Statements Committee” shall have the meaning assigned to that term in 
Regulation 33.1; 
“General Meeting” means an Annual Meeting or an Special Meeting of the Holders of a 
class of shares; 
“Holding" and "Purchase” includes in relation to Securities, voting power and the like; 
whether alone or with others, directly or indirectly, through a trustee or a trust company; or 
in any other manner, and (i) in case of Holding by a company, also by its Subsidiary or by an 
Associated Company, and (ii) in case of Holding by an individual, the individual and his 
Relatives who live with him or whose livelihood depends on each other, are deemed one 
person; 
“Holding or Purchase of Securities Together with Others” the Holding or Purchase of 
Securities in cooperation between two or more persons according to an agreement, whether 
written or verbal; without derogating from the generality of the aforesaid, the following shall 
prima facie be deemed to be Holding Securities jointly: (i) a company that holds or purchases 
Securities together with a party which is an Interested Party in such company or with an 
associate; (ii) a Person whose business is the Holding or trading of Securities on behalf of 
others, together with his customer or with his Relative who does not live with him, the 
livelihood of the one not depending on the other, for whom he holds and manages Securities 
under a power of attorney granting him discretion with respect to the use of the voting 
power; 
“Interested Party” means in relation to a company, a Substantial Shareholder of such 
company or a Person with authority to appoint one or more Directors or the general 
manager and a person acting as Director, general manager of such company; 
“Internal Auditor” shall have the meaning assigned to that term in Regulation 29.1 of the 
Articles; 
“ISA” means the Israel Securities Authority; 
“Judgment” means a judgment of the first instance by a court in Israel; 
“Law” means the Cypriot Companies Law, Cap. 113 or any law substituting or amending 
the same; 
“Means of Control” means in relation to a company, each of the following: (i) the right to 
vote in the general meeting of such company or a corresponding body of another company; 
(ii) the right to appoint directors of such company, its general manager; 
“Members” mean the holders of shares in the capital of the Company. Also referred in the 
Articles as “Shareholders”; 
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“Non-External Independent Director” means a Director appointed as such by Resolution 
of Shareholders or by Resolution of Directors after the Audit Committee has confirmed that 
all of the conditions stated in Regulations 11.3-11.8 (apart from being a resident of the state 
of Israel which is not required) have been met and whose remuneration, manner of 
removal/dismissal, and limitation after tenure are governed in accordance to Regulations 
11.8, 10.7-10.9, 11.11-11.14, and 11.16, accordingly. A Non-External Independent Director 
will not serve as a Director in the Company for a period longer than nine (9) years. In this 
connection, ceasing to serve as Director for a period which isn't longer than two (2) years will 
not be considered as stopping the sequence of directorship; 
“Non-External and Non-Independent Director” means any Director of the Company who 
is neither an External Director nor a Non-External Independent Director; 
“Officer” means any general manager, chief executive officer, deputy general manager, vice 
president or any other person fulfilling such duties for and on behalf of the Company even if 
he has a different title from those stated above or any Director, or any other manager directly 
subordinated to the general manager; 
“Ordinary Resolution” means an ordinary resolution of the General Meeting; 
“Other Body Corporate” means a body corporate in which the Company or a Controlling 
Shareholder is the Controlling Shareholder, in, on the date of appointment or during the two 
(2) years prior thereto; 
“Person” mean individuals, the estates of deceased individuals, unincorporated 
associations of persons and all legal entities capable of having a legal existence; 
“Personal Interest” means in relation to a company, a Person's personal interest in an act 
or a Transaction of such company, including a personal interest of his Relative and of 
another company in which he or his Relative is an Interested Party, except for a personal 
interest which derives from the mere fact of Holding shares in such company, and including 
a personal interest of a Person voting in accordance to a proxy given to him by another 
Person, even though the other Person has no personal interest, and voting by a Person who 
was given a proxy by another person who has a personal interest, will be considered as 
voting by the Person who has a personal interest, all whether the discretion in regards to the 
voting is granted to the Person voting or not; 
“Private Company” means a company which is not a Public Company; 
“Private placement” means an offer for the issue of securities of a Public Company that is 
not an offer to the public; 
“Professional Qualifications” shall mean in relation to an individual, an individual 
satisfying one of the following conditions: (i) holder of an academic degree in one of the 
following professions: economics, business management, accounting, law, public 
administration; (ii) holder of another academic degree or having completed other studies of 
higher education, all in the Company's principal area of activity or in the field relevant to the 
position; (iii) having experience of at least five (5) years in one of the following, or having 
cumulative experience of at least five (5) years in two or more of the following: (a) a senior 
position in the business management area of a company with a substantial scope of 
business; (b) in a senior public office or in a senior office in the public service; (c) in a senior 
office in the Company's principal areas of activity; 
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“Public Company” means a company which shares are registered for trade on stock 
exchange, or have been offered to the public in Israel, in accordance to a prospectus, or have 
been offered to the public outside Israel in accordance to a public offering form required in 
accordance to the law outside Israel, and are held by the public; 
“Purchase of Securities” means any acquisition of the Company's Securities, including 
but not limited to an acquisition of the Company's Securities by way of allotment when the 
Securities are first issued; 
“Remuneration Committee” shall have the meaning assigned to that term in 
Regulation16; 
“Remuneration Policy” means a policy regarding the terms of tenure and employment of 
Officers of the Company; 
“Relative” spouse, sibling, parent, grandparent, child or child of spouse or spouse of any of 
the above;  
“Retirement Grant” means a grant, payment, remuneration, compensation or any other 
benefit provided to Officers in connection with the conclusion of their position at the 
Company; 
“Resolution of Directors” means (a) a resolution approved at a duly constituted meeting of 
Directors or of a committee of Directors of the Company, by affirmative vote of a majority of 
the Directors present at the meeting who voted and did not abstain; or (b) a resolution 
consented to in writing by all the Directors of the Company or all the members of the 
committee, as the case may be; 
“Resolution of Shareholders” means, a resolution approved at a duly constituted meeting 
of the Shareholders of the Company by the affirmative vote of a simple majority, of the votes 
of the Shares that were present at the meeting and entitled to vote thereon and were voted 
and did not abstain; 
“Securities” means shares, debt obligations of every kind, and includes options, warrants 
and rights to acquire shares; 
“Seal” means any seal which has been duly adopted as the common seal of the Company; 
“Secretary” means any person appointed to perform the duties of the secretary of the 
Company and includes an assistant secretary; 
“Share” means the ordinary shares with a nominal value of US$0.20 (twenty cent) each in 
the share capital of the company issued or to be issued by the Company; 
“Shareholder means a Person who holds a Share in the Company. Also referred in the 
Articles as a “Member”; 
“Special Resolution” means a resolution passed by a majority of not less than 
three-fourths (3/4) of such members as, being entitled so to do, vote in person or by proxy at 
a General Meeting of which not less than twenty-one (21) days’ notice specifying the 
intention to propose the resolution as a special resolution has been duly given. 
“Subsidiary” shall mean in relation to a company, a company in which another company 
holds fifty percent (50%) or more of the nominal value of its issued share capital or of the 
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voting power therein or is entitled to appoint half or more of the directors, its general 
manager or its president; 
“Substantial Shareholder” means in relation to a company, a Person holding five percent 
(5%) or more of such company's issued share capital or of such company's voting rights; 
“Substantial Private Placement” means (i) private offering of securities granting of twenty 
percent (20%) or more of the total voting rights in a company before such offering, or as a 
result of the offering holdings of a Substantial shareholder in securities of the Company will 
increase or as a result of which a Person will become a Substantial Shareholder after the 
offering; for this purpose, securities convertible into or exercisable for shares issued under 
the private offering, shall be considered as having been converted or realized; (ii) Private 
Placement to director or general manager or to whom those who will become the Controlling 
Shareholder as a result of the offering; for the purpose of holding, securities which are 
convertible into or realizable as shares held by such person or issued to him pursuant to the 
Private Placement, shall be considered as having been converted or realized 
“TASE” means the Tel Aviv Stock Exchange Ltd.; 
"TASE Rules" means the rules of the Tel Aviv Stock Exchange Ltd, as amended from time to 
time. 
“Tender offer” means an offer to purchase shares, made to all the shareholders of the 
Company; 
“Transaction” a contract or agreement as well as unilateral decision on the part of the 
Company in respect of the grant of a right or other benefit;  
“Written” or any term of like import includes information generated, sent, received or 
stored by electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or 
photonic means, including electronic data interchange, electronic mail, telegram, telex or 
telecopy, and “in writing” 

1.2 In the Memorandum and Articles, unless the context otherwise requires a reference to: a 
“Clause” is a reference to a clause of the Memorandum; a “Regulation” is a reference to 
a regulation of the Articles; the singular includes the plural and vice versa and the 
masculine shall include the feminine and neuter; Words denoting persons shall include 
bodies corporate and unincorporated associations; Headings are inserted for convenience 
only and shall be disregarded in interpreting the Memorandum and Articles. 

1.3 The expressions “communication” and “electronic communication” shall include 
without limitation, e-mail, facsimile, CD-ROM, audio tape and telephone transmission 
and publication on a web site. 

1.4 The expression “address” shall include, in relation to electronic communication, any 
number or address used for the purposes of such communication. 

1.5 The provisions of Table A of the First Schedule of the Law shall not be applicable to the 
Company. 

2. PUBLIC COMPANY 
The Company is a Public Company as defined in the Law. The liability of the Company’s 
members is limited and, accordingly, each member’s responsibility for the Company’s 
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obligations shall be limited to the payment of the nominal value of the shares held by 
such member, subject to the provisions of these Articles and the Law. 

3. AUTHORIZED SHARE CAPITAL 
The authorized share capital of the company at the date of adoption of these Articles is 
US$ 40.000.000,00 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. 

4. UNISSUED SHARES 
Subject to the provisions of these Articles and any resolution of the Company at a General 
Meeting, the Board may offer, allot (with or without conferring a right of renunciation), 
grant options over or otherwise deal with or dispose of any unissued shares (whether 
forming part of the original or any increased capital) to such Persons, at such times and 
generally on such terms as the Board may decide. 

 
5. SHARES 

5.1 Shares and other Securities may be issued at such times, to such Persons, for such 
consideration and on such terms as the Directors may by a Resolution of Directors 
determine. 

5.2 A Share may be issued for consideration in any form, including money, a promissory note, 
real property, personal property (including goodwill and know-how) or a contract for 
future services. 

5.3 Subject to the provisions of section 105 of the Law, the Company shall keep a register (the 
“Register of Members”) containing: (i) the name, identity number and address of the 
Shareholder, as notified to the Company; (ii) amount of Shares and class of Shares held 
by each Shareholder, indicating their nominal value, if any, and if any amount of the 
consideration fixed for a Share is not yet paid, the amount unpaid; (iii) the date of 
allotment of the shares or the dates of their transfer to shareholders, as the case may be; 
and (iv) where the shares are marked with distinctive numbers, the Company shall note 
next to the name of each shareholder the numbers of the shares registered in such 
person’s name the date on which any Person ceased to be a Member.  

5.4 The Register of Members may be in any such form as the Directors may approve, but if it 
is in magnetic, electronic or other data storage form, the Company must be able to 
produce legible evidence of its contents. Until the Directors otherwise determine, the 
magnetic, electronic or other data storage form shall be the original register of members. 

5.5 The Company may by Special Resolution reduce its share capital, any capital redemption, 
reserve fund or any share premium account in any manner and with, and subject to, any 
incident authorized, and consent required, by Law. 

5.6 The Company shall not give, whether directly or indirectly, and whether by means of a 
loan, guarantee, the provision of security or otherwise, any financial assistance for the 
purpose of or in connection with a purchase or subscription made or to be made by any 
Person of or for any shares in the Company or in its holding company nor shall the 
Company make a loan for any purpose whatsoever on the security of its Shares or those of 
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its holding company. Nothing in this Regulation shall prohibit transactions mentioned in 
the proviso to section 53(1) of the Law. 

5.A 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 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. 
6. REDEMPTION OF SHARES AND TREASURY SHARES 

6.1 Subject to the Law or any other provision in the Memorandum or Articles, the Company 
may purchase, redeem or otherwise acquire and hold its own Shares. 

6.2 Subject to the Law, Shares that the Company purchases, redeems or otherwise acquires 
may be cancelled or held as Treasury Shares. 

6.3 Subject to the Law, all rights and obligations attaching to a Treasury Share are 
suspended and shall not be exercised by the Company while it holds the Share as a 
Treasury Share. 

6.4 Subject to the Law, treasury Shares may be disposed of by the Company on such terms 
and conditions (not otherwise inconsistent with the Memorandum and Articles) as the 
Company may by Resolution of Directors determine. 

7. FORFEITURE 
7.1 Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in 

this Regulation and for this purpose Shares issued for a promissory note or a contract for 
future services are deemed to be not fully paid. 

7.2 A written notice of call specifying the date for payment to be made shall be served by the 
directors on the Shareholder who defaults in making payment in respect of the Shares. 

7.3 The written notice of call referred to in Regulation 7.2 shall name a further date not earlier 
than the expiration of 14 days from the date of service of the notice on or before which the 
payment required by the notice is to be made and shall contain a statement that in the 
event of non-payment at or before the time named in the notice the Shares, or any of 
them, in respect of which payment is not made will be liable to be forfeited. 

7.4 Where a written notice of call has been issued pursuant to Regulation 7.3 and the 
requirements of the notice have not been complied with, the Directors may, at any time 
before tender of payment, forfeit and cancel the Shares to which the notice relates. 
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7.5 A person whose shares have been forfeited shall cease to be a Shareholder in respect of 
the forfeited Shares, but shall, notwithstanding, remain liable to pay to the company all 
moneys which, at the date of forfeiture, were payable by him to the company in respect of 
the shares, but his liability shall cease if and when the company shall have received 
payment in full of all such moneys in respect of the shares. 

8. TRANSFER OF SHARES 
8.1 Shares may be transferred by a written instrument of transfer signed by the transferor 

and the transferee and containing the name and address of the transferee, which shall be 
sent to the Company for registration. 

8.2 Subject to article 8A and 8B, The Company shall, on receipt of an instrument of transfer 
complying with Regulation 8.1 enter the name of the transferee of a Share in the register 
of members unless the Directors resolve to refuse or delay the registration of the transfer 
for reasons that shall be specified in a Resolution of Directors.  

8.3 The transfer of a Share is effective when the name of the transferee is entered on the 
register of members. 
RESTRICTIONS ON TRANSFER 

8A The Board may at its absolute discretion refuse to register any transfer of a share to a 
transferee where by doing so the Company shall be in breach of the TASE Rules and/or 
any requirement of the ISA from time to time and may also for the same reason require 
any person who is or may become a registered member of the Company to transfer any 
shares registered in his name to a person who would hold the same in trust for him and 
such member shall be obliged to do so.  
A declaration by the board of directors shall be conclusive irrespective of whether notice of 
such obligation has been given or received by such member concerned. 

8B For the purposes of Article 8Athe members of the Company hereby appoint the Board, 
and/or any one of the directors of the Company who may be nominated by the Board for 
this purpose to act as their agents, to execute and sign any documents including an 
instrument of transfer, in relation to the transfer of any shares which are held by them or 
any one of them, in one or more lots at the discretion of the Directors to any person they 
shall at their sole discretion determine and who shall hold the shares on trust for that 
member and such member who shall as from such transfer be registered as the registered 
member of all such shares. 

8C An instrument of transfer executed by any director of the Company authorized by the 
Board shall be as effective as if it has been executed by the holder of the transferred 
shares and the title of the transferee shall not be affected by any irregularity or invalidity 
in the proceedings relating to the transfer. 

8D If the Board refuse to register the transfer pursuant Article 9.1, the Board may authorize 
in writing any director of the Company to execute any necessary transfer on behalf of any 
transferee (if required).  

9. GENERAL MEETINGS  
9.1 The powers of the General Meeting will be in accordance with those enumerated by the 

Law and these Articles. 
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9.2 Annual General Meeting 
An annual general meeting shall be held once in every calendar on a date which shall be 
set by the Board of Directors but no later than fifteen (15) months after the last preceding 
Annual General Meeting. All of the General Meetings of the Company shall be convened in 
Cyprus, unless otherwise agreed by the Board. Such General Meetings shall be called 
“Annual General Meetings”. 
An Annual General Meeting shall be called by at the least twenty-one (21) days' notice in 
writing to all Shareholders. The notice shall be exclusive of the day on which it is served or 
deemed to be served and of the day for which it is given, and shall be given in manner 
hereinafter mentioned or in such other manner, if any, as may be prescribed by the 
Company in General Meeting, to such Persons as are, under this Articles, entitled to 
receive such notices from the Company. 

9.3 Special Meetings 
All General Meetings other than Annual General Meetings shall be called “Special 
Meetings”. The Board of Directors may, whenever it deems fit, convene a Special Meeting 
at such time and place, within Cyprus or outside Cyprus, as may be determined by the 
Board of Directors, and shall be obliged to do so upon a requisition in writing, as provided 
by section 126 of the Law Any request for convening a meeting must specify the purposes 
for which the meeting is to be called, shall be signed by the persons requesting the 
meeting, and shall be delivered to the Company's registered offices 

 
9.4 In addition to the requisition stated in Regulation 9.33 above, the Company's board of 

directors shall convene a Special Meeting, pursuant to its resolution, and on the 
requisition of any of the following: 
9.4.1 Two (2) directors or one-quarter (1/4) of the Directors serving in office; 
9.4.2 one or more shareholders holding at least five percent (5%) of the issued capital 

and one percent (1%) of the voting rights in the Company, or one or more 
shareholders holding at least five percent (5%) of the voting rights in the 
Company. 

If the Board is requisitioned to convene a Special Meeting, as hereinabove stipulated, it 
shall do so within 21 days of the requisition being submitted, at the time determined in the 
notice of the Special Meeting, as provided in article 9.9 below, provided that the Special 
Meeting shall not be held later than 35 days from the notice's publication, unless it is 
provided otherwise with respect to a meeting in the Articles and/or the Law. 

9.5 If the board of directors does not convene a Special Meeting that has been requisitioned as 
provided in Regulation 9.4 above, the person requisitioning the meeting, and in the case 
of shareholders - also some of them, holding more than one half (1/2) of the total number 
of voting rights, may convene the meeting themselves, provided that it shall not be held 
after three (3) months have elapsed from the date the requisition was submitted as 
aforesaid, and it shall be convened, insofar as possible, in the same manner in which 
meetings are convened by the board of directors. 
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9.6 If the board of directors does not convene a Special Meeting that has been requisitioned as 
provided in Regulation 9.44 above, the Court may, by application of any Director or 
Shareholder entitled to vote in the relevant meeting, to convene a Special Meeting. 

9.7 Where a General Meeting is convened as provided in to Regulation 9.5 or 9.6 above the 
Company shall cover the reasonable costs incurred by the party demanding the 
convening of the meeting, and the directors responsible for the non-convening of the 
meeting shall be responsible for repaying such costs to the company. 

9.8 Agenda 
9.8.1 The agenda at a General Meeting shall be determined by the board of directors 

and it shall also include the matters for which a Special Meeting is requisitioned 
pursuant to Regulation 9.33 above and a matter requested as provided in article 
9.8.2 below. 

9.8.2 A shareholder (including two or more shareholders that are acting in concert, 
“Proposing Shareholder(s)”) holding at least one percent (1%) of the voting 
rights in the Company may request, that the Board of Directors include a 
proposal on the agenda of a General Meeting to be held in the future, provided 
that the matter is suitable for discussion at a General Meeting. 

9.8.3 A request as mentioned in Regulation 9.8.2 above shall be submitted to the 
Company in writing before notice is given of the general meeting, and shall 
include the form of wording of the resolution proposed by the shareholder. 

9.8.4 Only resolutions regarding matters set out in the agenda may be passed by the 
General Meeting. 

9.8.5 The agenda at the Annual General Meeting shall include the following matters: 
9.8.5.1 a discussion of the annual report on the Company's financial 

statements and the board of directors' report on the state of the 
Company's affairs, which is submitted to the General Meeting; 

9.8.5.2 the appointment of directors and the determination of their 
employment terms; 

9.8.5.3 the appointment of an auditor; 
9.8.5.4 the board of directors' report on the auditor's remuneration for the 

audit and for other services, if any; 
9.8.5.5 the declaration of dividends; 
9.8.5.6 In addition to the aforesaid, any other matter specified at the Articles 

of Association to be included at annual general meeting or any other 
matter specified on the agenda may be included on the annual 
meeting's agenda, as provided in article 9.44 above. 

9.9 Notice of a General Meeting 
9.9.1 An Annual General Meeting and a Special Meeting called for the passing of a 

Special Resolution shall be called by twenty-one (21) days' notice in writing at the 
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least, and a meeting of the Company other than an Annual General Meeting or a 
Special Meeting for the passing of a Special Resolution shall be called by fourteen 
(14) days' notice in writing at the least.  
The notice shall be exclusive of the day on which it is served or deemed to be 
served and of the day for which it is given, and shall specify the place, the day 
and the hour of meeting and, in case of special business, the general nature of 
that business, and shall be given in manner hereinafter mentioned or in such 
other manner, if any, as may be prescribed by the Company in General Meetings, 
to such persons as are, under the Articles, entitled to receive such notices from 
the Company. 
Notwithstanding the above provision, a notice of a General Meeting at which 
matters stipulated in Regulation 9.11.1appear on the agenda, shall be published 
at least 35 days prior to convening of such Special Meeting. 

9.9.2 Notice of a General Meeting shall include the type of meeting, the place, date and 
time at which the General Meeting will convene and shall include the agenda 
items, a summary of the proposed resolutions, the necessary majority for 
approving the resolutions, the right of the shareholder to vote by way of proxy to 
be transferred to the electronic voting system, the final date for the inclusion of 
any items on the agenda, as well as the effective date for setting the entitlement 
of the shareholders to vote at the General Meeting. 

9.9.3 The notice shall include the phone number and registered office address of the 
company, and the times that that the full version of the proposed resolutions can 
be viewed; the Company may set other places for viewing such items including a 
website. 

9.9.4 Notwithstanding the provisions contained in Regulations 9.2 and 9.9.1, provided 
that a General Meeting of the Company shall, notwithstanding that it is called by 
shorter notice than that specified in this regulation, be deemed to have been duly 
called if it is so agreed -  
9.9.4.1 In the case of a meeting called as the Annual General Meeting, by all 

the members entitled to attend and vote thereat; and 
9.9.4.2 In the case of a Special Meeting, by a majority in number of the 

members having a right to attend and vote at the meeting, being a 
majority together holding not less than 95 percent (95%) in nominal 
value of the shares giving that right. 

9.9.5 All notices and other communications relating to a General Meeting and which 
each member is entitled to receive shall also be given to the Auditors of the 
Company. 

9.10 Proceedings At General Meetings 
9.10.1 No discussion may be commenced at the General Meeting unless a quorum is 

present at the time of the meeting proceeds to business. A quorum shall be 
constituted by the presence, in person or by proxy, of two (2) shareholders 
holding at least 25% of the voting rights, within half an hour of the time fixed for 
the meeting's commencement, unless these Articles otherwise provide. 
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9.10.2 If within half an hour from the time set for the meeting a quorum is not present, 
in person or by proxy, the meeting shall stand adjourned to the same day in the 
next week, at the same time and place, or at another date, time and place as shall 
be set forth by the board of directors decides in a notice to all of those persons 
who are entitled to receive notice of General Meetings 

9.10.3 If within half an hour from the time set for the adjourned meeting a quorum is 
not present, in person or by proxy, the Shareholders/s present shall be a 
quorum. 

9.10.4 The chairman of the board of directors or any other person appointed for such 
purpose by the board of directors shall chair any General Meeting of the 
Company. If there is no such chairman, or if he is not present at any meeting 
within 15 minutes of the time fixed for the meeting's commencement or he 
refuses to chair the meeting, the directors present may, by a majority, elect a 
chairman from amongst them, and if they do not do so - the shareholders 
present, in person or by proxy, shall elect one of the directors present to chair the 
meeting. If no director is present or if all the directors refuse to chair the meeting, 
they shall elect one of the shareholders or his proxy to chair the meeting. 

9.10.5 The Company shall keep minutes of the proceedings at the General Meeting, 
which shall include the following details: 
9.10.5.1 The names of the shareholders participating in the General Meeting 

and the number of shares held by them; 
9.10.5.2 The matters discussed at the General Meeting and the resolutions 

passed thereat. 
9.10.6 Minutes signed by the meeting's chairman shall constitute prima facie proof of 

that stated therein. 
9.11 Voting by Voting Paper and Statement of Position 

9.11.1 Subject to the Law, shareholders may vote in the general meeting by means of a 
voting paper in which the shareholder indicates how he votes on resolutions 
relating to the following matters: 
(a) appointment and removal of directors;  
(b) approval acts or transactions requiring the approval of the General Meeting 

pursuant to Transactions with Controlling Shareholders and/or Officers 
and Directors of the Company; 

(c) approval of a merger; and 
(d) any other matter in respect of which there is a provision in the Articles or 

thereunder to the effect that decisions of the General Meeting may also be 
passed by means of a voting paper; 

9.11.2 Shareholders may indicate their vote on the voting paper and send it to the 
Company. 
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9.11.3 A voting paper on which a shareholder has indicated his vote and which has 
reached the Company prior to the last day prescribed for such shall be 
considered as presence at the meeting for the purposes of the existence of a 
quorum. 

9.11.4 A voting paper received by the Company as provided in Regulation 9.11.1 above 
regarding a particular matter in respect of which no vote was held at the General 
Meeting shall be considered as an abstention in the vote at such General Meeting 
in respect of a resolution to hold an adjourned meeting, and shall be counted at 
the adjourned meeting. 

9.11.5 In addition to the provisions of Regulation 9.11.1 above a Shareholder, may vote 
at the General Meeting by way of proxy statement which shall be transferred to 
the Company by way of the electronic voting system, as well as for all other 
agenda items of the meeting as said, and Regulation 9.11.1-9.11.4 will apply on 
it. 

9.11.6 Notwithstanding anything contained in Regulation 9.11, any voting paper which 
is submitted by shareholders in accordance with the terms thereof, shall, unless 
otherwise provided, be considered as authorizing the chairman of the general 
meeting of the Company to count and cast the respective votes in the manner 
specified on the voting paper as if it was a proxy properly filed.  

9.12 Voting and Passing Resolutions at General Meetings 
9.12.1 A Shareholder may vote at a General Meeting or at a class meeting in person or 

by proxy, in accordance with the provisions of these Articles. A proxy need not be 
a Shareholder in the Company. 

9.12.2 Subject to the provisions of any law, in the case of joint shareholders, each of 
them may vote at any meeting, in person or by proxy, in relation to such share, 
as though he were the sole person entitled thereto. If more than one joint 
shareholder attends a meeting, in person or by proxy, the vote shall be made by 
the joint shareholder whose name appears first in the shareholders' register in 
relation to the share, or in a certificate of the stock exchange member regarding 
his title to the share (hereinafter referred to as “Certificate of Title”) or in 
another document determined by the Board for such purpose, as the case may 
be. 

9.12.3 A shareholder lacking legal capacity may vote through his guardians or another 
person appointed by a court, and any guardian or other person as aforesaid may 
vote through a proxy. 

9.12.4 The instrument appointing a proxy (hereinafter referred to as the “Appointment 
Instrument”) and the power of attorney by virtue whereof the appointment 
instrument is signed (if any), or a suitable copy thereof, at the board of directors' 
satisfaction, shall be deposited at the registered office or at any other place or 
places, in Israel or abroad - as determined by the Board of Directors from time to 
time, in general or in relation to a particular case - at least 48 hours prior to the 
commencement of the meeting at which the proxy intends voting in reliance 
upon such Appointment Instrument. Notwithstanding the aforesaid, the 
meeting's chairman may, at his discretion, accept an Appointment Instrument 
and a power of attorney, as aforesaid, also after the said time if, at his discretion, 
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he deems it fit. If the Appointment Instrument and power of attorney are not 
received as provided above, they shall not be valid at such meeting. 

9.12.5 The Appointment Instrument shall be drawn up in writing and signed by the 
appointer or by the person duly authorized therefor in writing, and by a witness 
to his signature, if so required by the Board. If the appointer is a corporation, the 
Appointment Instrument shall be drawn up in writing and signed in the manner 
binding the corporation. The Board of Directors may demand that the Company 
be given written confirmation, to the Board of Directors' satisfaction, of the 
signatories' authority to bind the corporation 

9.12.6 The Appointment Instrument shall be drawn up in the following form of wording 
or in a form of wording as similar thereto as possible: 

"I _____________, of ____________, as a shareholder of __________ Ltd, 
hereby appoint _______________ of ______________ or in his absence 
_____________ of ____________________ as my proxy, to vote in my 
name and stead in respect of ___________* shares of 
______________** class which are held by me, at the 
(annual/special) General Meeting of the Company to be held on 
_________ and at any adjourned meeting thereof. 
As witness my hand on __________ 
 __________  
 Signature 
* State the number of shares. ** State the class of shares. 

9.12.7 Without derogating from the provisions of these Articles regarding the 
appointment of a proxy, a shareholder holding more than one share shall be 
entitled to appoint more than one proxy, subject to the following provisions: 
9.12.7.1 Each Appointment Instrument shall state the class and number of 

shares in respect of which it is being given; 
9.12.7.2 if the overall number of shares of any class specified in the 

Appointment Instruments given by one shareholder exceeds the 
number of shares of such class registered in his name or specified in 
the certificate of title, as the case may be, all the Appointment 
Instruments given by such shareholder shall be void. 

9.12.8 A shareholder or proxy may vote by virtue of some of the shares held by him or in 
respect of which he is acting as proxy and he may vote one way by virtue of some 
of the shares and a different way by virtue of others. 

9.12.9 A vote given by virtue of an Appointment Instrument shall be valid even if there is 
a defect in the Appointment Instrument and even if prior to the vote the 
appointer dies or becomes legally incapacitated or the Appointment Instrument 
is cancelled or the share in respect of which it was given is transferred, unless 
written notice is received at the office prior to the meeting regarding the defect, 
death, incapacitation, cancellation or transfer, as the case may be 
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9.12.10 The Appointment Instrument shall also be valid in respect of any adjourned 
meeting of the meeting to which the Appointment Instrument relates, unless 
otherwise stated in the appointment instrument. 

9.12.11 A shareholder may not participate in or vote at any General Meeting, himself or 
by proxy, save by virtue of the shares the consideration for which has been fully 
paid to the Company. 

9.12.12 Each of the ordinary shares vests the holder thereof with the right to participate 
in the Company's General Meeting and to one vote. 

9.12.13 A resolution put to the vote at a General Meeting shall be decided on a poll; the 
vote on a poll shall be affected in the manner determined therefor by the 
meeting's chairman. In the event of disputes whether to accept or disqualify any 
vote, the meeting's chairman shall decide the matter, and his decision in good 
faith shall be final and binding. 

9.12.14 Subject to these Articles and the Law or these Articles regarding another 
majority, the General Meeting's resolutions shall be passed by a simple majority. 

9.12.15 The General Meeting's chairman may, with the consent of the meeting at which a 
quorum is present, adjourn the meeting or adjourn the discussion or the passing 
of a resolution on a particular matter on the agenda to another time and at a 
place determined by the meeting; and the General Meeting's chairman shall be 
compelled so to do at the meeting's demand. No matter shall be discussed at an 
adjourned meeting save for a matter that was on the agenda and in respect of 
which a resolution was not passed at the meeting at which the adjournment was 
decided upon. 

10. DIRECTORS 
10.1 The Directors shall be elected by Resolution of Shareholders or by Resolution of Directors. 
10.2 Subject to Regulation 10.1, no person shall be appointed as a director of the Company 

unless the following is disclosed to the Directors of the Company if appointment is to take 
place by way of Resolution of Directors or the Shareholders of the Company if the 
appointment shall take place by way of Resolution of Shareholders in the form of a written 
declaration (the “Declaration”): (i) whether the Person has been convicted by a Judgment 
of an offense stated in Regulation 10.2(a) where the period has not yet passed in which the 
person is prevented from being appointed as a director under Regulation 10.2(a); (ii) 
whether the Person has been convicted by a Judgment of an offense as stated in 
Regulation 10.2(b), where the period determined by the court under the same Regulation 
10.2(b) has not yet passed; (iii) whether the Administrative Enforcement Committee 
imposed Enforcement Measures which prohibits the Person from serving as a director of 
any Public Company or any Private Company which is a Debentures Company and the 
period determined by the Administrative Enforcement Committee as stated has not yet 
passed under Regulation 10.2(c). The Declaration shall be kept at the registered office of 
the Company. 
(a) A person convicted by a Judgment of one of the following offenses shall not hold office 

as a director in the Company unless five years have passed since the date on which 
the Judgment by which he was convicted was given: (i) Offenses of: (1) bribery, (2) theft 
of company property by a manager of the company, (3) obtaining anything by deceit, 
(4) forgery, (5) use of a forged document, (6) inducement by deceit, (7) false registration 
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in documents of a company,(8) offenses by managers or employees of a company, (9) 
failure to disclose information and misleading publication by an officer of a company, 
(10) deceit and breach of trust in a company, (11) deceitful concealment (12) blackmail 
with use of force, (13) blackmail by threats, (14) use of information by an insider, (15) 
use of inside information the source of which is an insider, (16) offer and sale of 
securities to the public in Israel not in accordance to a prospectus or a draft 
prospectus, (17) causing a misleading item to be included in a draft prospectus or in a 
prospectus, (18) causing a misleading item to be included in information presented at 
a meeting of the company's employees, (19) issuing an opinion, report or certification 
which is subsequently included or referred to in a prospectus, report, notice or 
purchase offer specification, knowing that the opinion , report or certification 
contained a misleading item, (20) causing a report, notice, registration document or 
purchase offer specification, submitted to Israel Securities Authority or TASE to 
contain a misleading item, (21) including a misleading item in one of its reports, 
publications or in other information provided by it (22) fraud in connection with 
securities; or (ii) Conviction by a court anywhere in the world of the offenses of bribery, 
deceit, offenses by managers of a corporate body or offenses involving misuse of inside 
information. 

(b) A person convicted by a Judgment which is not listed in Regulation 10.2 above shall 
not hold office as a director in the Company, if a court has determined that by virtue of 
the substance, severity or circumstances, the Person is not permitted to serve as a 
director of a Public Company or a Private Company which is a Debentures Company 
for a period determined by the court which shall not exceed five years from the date on 
which the Judgment was given. 

(c) Where the Administrative Enforcement Committee has imposed a means of 
enforcement on a Person preventing the said Person from serving as a director of a 
Public Company or a Private Company which is a Debentures Company, the same 
person shall not be appointed as director of the Company in which the person is 
prohibited from serving as a director based on the same decision. 

 

10.3 The minimum number of Directors shall be two (2]. Until full repayment of the 
outstanding balance of the G Bonds (including principal, interest and any other payment 
due under the trust agreement of the G Bonds), the Board shall include at least: (i) two (2) 
External Directors; and (ii) one (1) Non-External Independent Director (as defined in the 
Articles) in addition to the two (2) External Directors.  

10.4 Each Director holds office for the term, if any, fixed by the resolution appointing him, or 
until his earlier death, resignation or removal save for External Directors and 
Non-External Independent Directors whose term in office is outlined in Regulation 11.9 
and 1.1 respectively. If no term is fixed on the appointment of a Director, the Director 
serves indefinitely until his earlier death, resignation or removal. 

10.5 No Person shall be appointed as a Director of the Company unless he has consented in 
writing to act as a Director. 

10.6 Notwithstanding anything in these Articles or in any agreement between the Company 
and any Director, the Company may by a Resolution of the Shareholders, of which special 
notice has been given in accordance with section 136 of the Law, remove any director. 
Such removal shall be without prejudice to any claim such Director may have for 
damages for breach of any contract of service between him and the Company. 
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10.7 If the Company becomes aware that a Director was appointed contrary to the provisions of 
Regulations 10.2(a), or that a Director has breached the provisions of Regulations 9.3 
or10.8, the Shareholders shall terminate the office of such Director in the manner 
described in Regulation 10.6 above, if it finds that the said conditions are fulfilled, and 
such office shall expire on the date of such resolution. Additional requirements for the 
removal of an External Director are outlined in Regulation11. 

10.8 If after his appointment as a director of the Company, a Director has been convicted of an 
offense provided in Regulations (a) or 10.2(b), the Person shall inform the Company as 
soon as is reasonably practicable and the Person's office shall be terminated by the 
Directors or Shareholders of the Company in accordance with Regulation10.6, and it shall 
not be possible to reappoint the said person as a Director unless the time period during 
which the Person is prohibited from serving as a Director, as provided in Regulation (a), 
has passed. 

10.9 Subject to the provisions of the Law, if after his appointment as a director of the 
Company, the Administrative Enforcement Committee has resolved to impose means of 
enforcement on a Person preventing the Person from being appointed as a director in any 
Public Company, any Private Company which is a Debentures Company or in the 
company in which the person is appointed as provided in Regulation 10.2(c), the said 
Person shall notify the Company as soon as is reasonably practicable thereof and the 
Person's office shall be terminated by the Shareholders of the Company in accordance 
with Regulation 10.6 and the Person will not be permitted to be reappointed as a Director 
in the Company in which the said prohibition applies, unless the prohibition period as 
stated by the Administrative Enforcement Committee has passed. 

10.10 Subject to the provisions of the Law, a Director may resign his office by giving written 
notice of his resignation to the Company and the resignation has effect from the date the 
notice is received by the Company from such later date as may be specified in the notice. 
In addition to the requirements outlined in Regulations 10.3, 10.8-10.10, a Director shall 
resign forthwith as a Director if he is, or becomes, disqualified from acting as a Director 
under the Law and the Articles. 

10.11 Subject to the provisions of the Law, the Board of Directors may at any time appoint any 
Person to be a Director either to fill a vacancy or as an addition to the existing Directors. 
Where the Board of Directors appoint a Person as Director to fill a vacancy, the term shall 
not exceed the term that remained when the Person who has ceased to be a Director 
ceased to hold office. Notwithstanding the above, any Director appointed by the Board of 
Directors according to this clause (either to fill vacancy and/or in addition to the existing 
Directors), shall be submitted for approval of the General Meeting of the Shareholders no 
later than six (6) months from the date of such appointment. 

10.12 A vacancy in relation to Directors occurs if a Director dies or otherwise ceases to hold 
office prior to the expiration of his term of office. 

10.13 The Company shall keep a register of Directors containing: (i) the names, addresses, 
nationality, occupation, details of other directorships of the persons who are Directors of 
the Company; (ii) the date on which each person whose name is entered in the register 
was appointed as a Director of the Company; (iii) the date on which each person named as 
a Director ceased to be a Director of the Company; and (iv) such other information as may 
be prescribed by the Law. 

10.14 The register of Directors may be kept in any such form as the Directors may approve, but 
if it is in magnetic, electronic or other data storage form, the Company must be able to 
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produce legible evidence of its contents. Until a Resolution of Directors determining 
otherwise is passed, the magnetic, electronic or other data storage shall be the original 
register of Directors. 

10.15 A Director is not required to hold a Share as a qualification to office. 
11. EXTERNAL DIRECTORS 

11.1 If on the date of appointment of an External Director, all members of the Board of 
Directors of the Company which are not Controlling Shareholders or Relatives thereof are 
of one gender, the External Director appointed shall be of the other gender. 

11.2 The first External Directors shall be appointed no later than three (3) months from the 
date in which the Company became a Public Company. 

11.3 An External Director will be appointed by Resolution of Shareholders only after the date 
on which the said nominee has provided a written declaration in accordance with 
Regulation and the Audit Committee has confirmed that all of the conditions stated in 
Regulations 11.4, 13.5 and 13.6 have been met. 

11.4 Only an individual who is a resident of Israel1 and who is qualified for appointment as a 
director (in accordance to Regulations10.2(a) above) shall be appointed as an External 
Director and that individual shall either possess Professional Qualifications or 
Accounting and Financial Expertise. At least one of the External Directors shall possess 
Accounting and Financial Expertise. 

11.5 The following individuals shall not be appointed as an External Director of the Company: 
(i) An individual may not be appointed as an External Director where the individual 
himself, or whose Relative, partner, employer, person who he is directly or indirectly 
subject to or a corporation in which he has Control, has a Connection with the Company 
or with a Controlling Shareholder of the Company or a Relative thereof on the date of 
appointment or during the two (2) years prior thereto, or to Other Body Corporate, and for 
a corporation which does not have a Controlling Shareholder or a person holding a 
Control Block - any Connection to a Person who is, on the date of appointment, the 
chairman of the Board of Directors of the Company , the general manager, the president, 
a Substantial Shareholder or the most senior financial Officer; (ii) An individual may not 
be appointed as an External Director if the said individual's other position or business 
does or may give rise to a conflict of interest with the role of director of the Company , or 
if this might harm the individual's ability to act as a Director; (iii) A director of a company 
shall not be appointed as an External Director of another company if at such time, a 
director of the other company is acting as an External Director of the Company; (iv) An 
individual shall not be appointed as an External Director if the said individual is an 
employee of ISA or TASE. 

11.6 Without derogating from the provisions of Regulation 11.5 above, an individual shall not 
be appointed as an External Director where the individual himself, or whose Relative, 
partner, employer, person who he is directly or indirectly subject to or a corporation in 
which he has Control, has business or professional relationship to a Person which is 
prohibited from having a connection thereto under the provisions of Regulation 11.5 
above, even if such relationships are not general, with the exception of negligible 
Connections, and an individual who has received consideration in violation with the 

                                                 
1 The ISA may exempt the company from the demand to Israeli residence. 
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provisions of Regulation 11.8. Where the said relationship exists or where consideration, 
as stated, was received during the tenure of the External Director, the foregoing shall be 
considered, for the purpose of Regulations 11.11-11.14 to be a breach of one of the 
conditions required for the appointment or tenure as an External Director. 

11.7 On each and every committee authorized to exercise any of the powers of the Board of 
Directors (in so far as the Law or these Articles permit) at least one External Director shall 
serve. 

11.8 An External Director is entitled to remuneration and to a refund of expenses. An External 
Director shall not receive, in addition to the remuneration to which he is entitled and 
refund of expenses, any other consideration, directly or indirectly, for acting as a director 
of the Company. For the purposes of this Regulation, consideration shall not include the 
grant of an exemption, an undertaking to indemnify, indemnification or insurance. 

11.9 The term of office of an External Director shall be three (3) years, and the Company may, 
notwithstanding the provisions of Regulation 11.5 above, appoint the External Director 
for two (2) additional terms of three (3) years each. 

11.10  An External Director shall only be dismissed and his tenure shall only expire in 
accordance with the provisions of Regulations 11.11-11.14 furthermore and the 
Israeli court may, on the request of the Company, a Director, Shareholder or creditor, 
order the termination of the tenure of an External Director if it has found that one of the 
following prevails: (1) the External Director is permanently unable to fulfill his function; 
(2)during the term of his tenure he was found guilty in a court outside Israel of offenses 
referred to in Regulation(a); 

11.11 Subject to the Law, an External Director to which the conditions required by Regulations 
11.3-11.6 to serve as an External Director no longer apply shall immediately notify the 
Company thereof, and his tenure shall be terminated by the Shareholders of the Company 
in accordance with Regulation 10.6. 

11.12 Where the Board of Directors becomes aware that there is a suspicion that an External 
Director no longer complies with one of the conditions required under Regulations 10.3-
10.6 above for appointment as an External Director, or that there is a suspicion that the 
Director has breached a fiduciary duty to the Company, the Board of Directors or 
Shareholders shall discuss such matter at the first meeting to be convened after 
becoming so aware. 

11.13 Where the Board of Directors or Shareholders finds, after giving the External Director a 
reasonable opportunity to present his position, that the External Director no longer 
complies with one of the conditions required under Regulations 11.3-11.6 for his 
appointment or that he has breached a fiduciary duty, the Board of Directors or 
Shareholders shall convene a meeting to terminate the tenure of the External Director in 
accordance with Regulation 10.6. 

11.14  The Israeli court may, on the request of either a Director or a Shareholder, instruct for 
termination of the tenure of an External Director if it has found that the External Director 
no longer fulfills one of the conditions required under Regulations 11.3-11.6 for his 
appointment as an External Director or that he has breached a fiduciary duty to the 
Company. 

11.15 Where the position of External Director becomes vacant and there are no longer two (2) 
External Directors serving in the Company, the Board of Directors shall convene a Special 
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General Meeting, for the earliest date possible, on the agenda of which shall be the 
appointment of External Director. 

11.16 The Company, Controlling Shareholder therein and a company controlled thereby shall 
not grant an individual appointed as an External Director of the same company, the 
person's spouse or child with any benefit, directly or indirectly, and shall not appoint the 
said person, the spouse of child thereof as an Officer of the Company or a company under 
the Control of a Holder of Control therein, shall not hire such person as an employee and 
shall not receive professional services from such person in return for payment, whether 
directly or indirectly, including by way of a corporate body controlled by such person, 
unless two years have elapsed from the termination of his tenure as External Director of 
such company, and regarding a Relative who is not a spouse or child - one year from the 
termination of his tenure as External Director. 

12. POWERS OF DIRECTORS 
12.1 Subject to Regulation 19 and 20, the business and affairs of the Company shall be 

managed by, or under the direction or supervision of, the Directors of the Company. The 
Directors of the Company have all the powers necessary for managing, and for directing 
and supervising, the business and affairs of the Company. The Directors may pay all 
expenses incurred preliminary to and in connection with the incorporation of the 
Company and may exercise all such powers of the Company as are not by the Law or by 
the Memorandum or the Articles required to be exercised by the Shareholders. 

12.2 Each Director shall exercise his powers for a proper purpose and shall not act or agree to 
the Company acting in a manner that contravenes the Memorandum, the Articles or the 
Law. Each Director, in exercising his powers or performing his duties, shall act honestly 
and in good faith in what the Director believes to be the best interests of the Company. 

12.3 Any Director which is another body corporate may appoint any individual as its duly 
authorized representative for the purpose of representing it at meetings of the Directors, 
with respect to the signing of consents or otherwise. 

12.4 The continuing Directors may act notwithstanding any vacancy in their body. 
12.5 Subject to Regulation 19 and 20, the Directors may by Resolution of Directors exercise all 

the powers of the Company to incur indebtedness, liabilities or obligations and to secure 
indebtedness, liabilities or obligations whether of the Company or of any third party. 

12.6 Subject to Regulation 19 and 20, all cheques, promissory notes, drafts, bills of exchange 
and other negotiable instruments and all receipts for moneys paid to the Company shall 
be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such 
manner as shall from time to time be determined by Resolution of Directors. 

13. PROCEEDINGS OF DIRECTORS 
13.1 Any one Director of the Company may call a meeting of the Directors by sending a written 

notice to each other Director. 
13.2 The Directors of the Company or any committee thereof may meet at such times and in 

such manner and places within or outside Cyprus as the Directors may determine to be 
necessary or desirable. 
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13.3 A Director is deemed to be present at a meeting of Directors if he participates by telephone 
or other electronic means and all Directors participating in the meeting are able to hear 
each other. 

13.4 A Director shall be given not less than 3 days' notice of meetings of Directors, but a 
meeting of Directors held without 3 days' notice having been given to all Directors shall be 
valid if all the Directors entitled to vote at the meeting who do not attend waive notice of 
the meeting, and for this purpose the presence of a Director at a meeting shall constitute 
waiver by that Director. The inadvertent failure to give notice of a meeting to a Director, or 
the fact that a Director has not received the notice, does not invalidate the meeting. 

13.5 A Director may by a written instrument appoint an alternate who need not be a Director 
and the alternate shall during such period be entitled to attend and vote in any meeting of 
the Board of Directors and he shall generally have and exercise all rights, powers and 
duties of the Director appointing him. If an alternate is already a Director, he shall have a 
separate vote, as alternate director and shall be counted separately for the purposes of 
constituting a quorum. 

13.6 A meeting of Directors is duly constituted for all purposes if at the commencement of the 
meeting there are present in person or by alternate not less than one-half of the total 
number of Directors. 

13.7 At meetings of Directors at which the Chairman of the Board is present, he shall preside 
as chairman of the meeting. If there is no Chairman of the Board or if the Chairman of the 
Board is not present, the Directors present shall choose one of their number to be 
chairman of the meeting. 

13.8 An action that may be taken by the Directors or a committee of Directors at a meeting may 
also be taken by a Resolution of Directors or a Resolution of a committee of Directors 
consented to in writing by all Directors or by all members of the committee, as the case 
may be, without the need for any notice. The consent may be in the form of counterparts 
each counterpart being signed by one or more Directors. If the consent is in one or more 
counterparts, and the counterparts bear different dates, then the resolution shall take 
effect on the date upon which the last Director has consented to the resolution by signed 
counterparts. 

14. COMMITTEES 
14.1 The Directors may by resolution designate one or more committees, each consisting of 

one or more Directors, and delegate one or more of their powers, including the power to 
affix the Seal, to the committee. 

14.2 The Directors have no power to delegate to a committee of Directors any of the following 
powers:  (i) to designate committees of Directors; (ii) to delegate powers to a Committee of 
Directors; (iii) to appoint Directors; (iv) to approve a plan of merger, consolidation or 
arrangement; or (v) to make a declaration of solvency or to approve a liquidation Plan.  

14.3 Regulations 16.1(b) and 16.1(c) do not prevent a committee of Directors, where authorized 
by the Resolution of Directors appointing such committee or by a subsequent Resolution 
of Directors, from appointing a sub-committee and delegating powers exercisable by the 
committee to the sub-committee. 

14.4 The meetings and proceedings of each committee of Directors consisting of 2 or more 
Directors shall be governed mutatis mutandis by the provisions of the Articles regulating 
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the proceedings of Directors so far as the same are not superseded by any provisions in 
the Resolution of Directors establishing the committee. 

14.5 Subject to the Law, where the Directors delegate their powers to a committee of Directors 
they remain responsible for the exercise of that power by the committee, unless they 
believed on reasonable grounds at all times before the exercise of the power that the 
committee would exercise the power in conformity with the duties imposed on Directors of 
the Company under the Law. 

15. AUDIT COMMITTEE 
15.1 The Board of Directors shall by a Resolution of Directors appoint an Audit Committee. 
15.2 There shall be not less than three (3) members of the Audit Committee. The members of 

the Audit Committee shall be chosen from Board of Directors and shall at all times 
comprise of all appointed External Directors. The majority of Audit Committee members 
shall be either External Directors or Non-External Independent Directors. 

15.3 A meeting of the Audit Committee is duly constituted for all purposes if at the 
commencement of the meeting there are present in person a majority of the members of 
the Audit Committee save that majority present are either External Directors or 
Non-External Independent Directors and at least one External Director is present. 

15.4 The following shall not be members of the Audit Committee: (i) the chairman of the Board 
of Directors; (ii) any director employed by the Company or employed by a Holder of Control 
thereof or by a corporation under the Control of such a Holder of Control; (iii) a Director 
providing services on a permanent basis to the Company, (iv) a holder of control thereof or 
to a corporation under the control of the said Holder of Control and a Director whose main 
income relies on a Holder of Control; or (v) a Holder of Control or Relative of such Person. 

15.5 The chairman of the Audit Committee shall be an External Director. 
15.6 A Person who is not permitted to be a member of the Audit Committee shall not be present 

at committee meetings during discussions and decision making, unless the chairman of 
the Audit Committee determines that the Person is required for the presentation of a 
certain matter. However, an employee of the Company who is not a Controlling 
Shareholder or Relative thereof may be present at the Audit Committee meetings during 
discussions, provided that the resolution is passed in the said person's absence. 

15.7 Without derogating from Regulation15.6, the legal advisor and Company Secretary may 
be present during the discussion and during decision-making, if so requested by the 
Audit Committee. 

15.8 The Internal Auditor of the Company shall receive notices of meetings of the Audit 
Committee and shall be entitled to participate therein. The Internal Auditor may request 
that the chairman of the Audit Committee convene the committee to discuss such matters 
as he may specify in a request, and the chairman of the Audit Committee shall convene 
the a meeting of the Audit Committee within a reasonable time from the date of the 
request. A notice of a meeting of the Audit Committee at which a matter relating to the 
audit of financial reports is to be dealt with shall be sent to the External Auditor, who may 
participate in the meeting. 

15.9 The functions of the Audit Committee shall be as follows: (i) to locate defects in the 
Company's business administration, inter alia, by consulting with the Company's Internal 



24 
 
 

Auditor or with the External Auditor, and to make proposals to the Board of Directors and 
provide recommendations to correct such defects. Where the Audit Committee has 
identified a defect as a material defect, at least one meeting will take place regarding the 
defect in question, in the presence of the Internal Auditor or the External Auditor, as 
applicable, in the absence of the Company Officers who are not committee members. 
Notwithstanding the aforementioned, an Officer may be present for the presentation of a 
position in a matter that the said Officer is responsible for; (ii) to determine, based on 
detailed reasons, regarding actions as stated in Regulation 18.6, whether they are 
material or immaterial actions and regarding Transactions as stated in Regulation 18.6 if 
they are or are not Extraordinary Transactions for the purpose of their approval under 
these Regulations, and the Audit Committee may decide as stated regarding a type of 
action or Transaction, based on a standard determined annually in advance; (iii) to decide 
whether to approve actions and Transactions requiring the approval of the Audit 
Committee under Regulations 18.6 and 21.1herewith; (iv) to review the work plan of the 
Internal Auditor prior to its submission for approval of the Board of Directors and to 
propose changes thereto; (v) to review the internal audit system in the Company and the 
role of the Internal Auditor and whether the resources and tools necessary to fulfill its 
functions are available to the internal auditor, considering, inter alia, the special 
requirements and size of the Company; (vi) to review the work scope of the External 
Auditor and the salary thereof, and to provide its recommendations to those who 
determine its salary; and (vii) to determine the manners with which complaints of 
Company employees are handled in connection with faults in managing its business and 
regarding the defense to be given to employees who have complained as stated. 

16. REMUNERATION COMMITTEE 
16.1 There shall be not less than three (3) Persons on the Remuneration Committee. The 

members of the Remuneration Committee shall be chosen from Board of Directors and 
shall at all times comprise of all appointed External Directors. The majority of members of 
the Remuneration Committee shall be External Directors and the rest of the members 
shall be Directors whose terms of tenure and employment are pursuant to the provisions 
set forth under Regulation 10.8. 

16.2 The chairman of the Remuneration Committee shall be an External Director. 
16.3 The provisions of Regulations 15.4-15.7 shall apply to the Remuneration Committee, 

mutatis mutandis. 
16.4 The duties of the Remuneration Committee are: (i) to provide a recommendation to the 

Board of Directors regarding the Remuneration Policy for Officers, as defined in 
Regulation 21.1, and to provide a recommendation thereto, every three years, regarding 
the approval of the continued validity of the Remuneration Policy determined for a period 
exceeding three years, as provided in Regulation 22.2; (ii) to provide a recommendation to 
the Board of Directors regarding the update, from time to time, of the Remuneration Policy 
and to review the implementation thereof; (iii) to determine whether to approve 
Transactions regarding the terms of tenure and employment of Officers requiring the 
approval of the Remuneration Committee under Regulations 19.1, 21.5 and 21.9; 
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17. OFFICERS AND AGENTS 
17.1 The Company may by Resolution of Directors appoint Officers of the Company at such 

times as may be considered necessary or expedient. Such Officers may consist of a 
Chairman of the Board of Directors, a president and one or more vice-presidents, 
secretaries and treasurers and such other Officers as may from time to time be considered 
necessary or expedient. Any number of offices may be held by the same person. 

17.2 Regulations (a) and 10.7-10.9 shall apply, mutatis mutandis, in regards to Officers that 
are not Directors. 

17.3 The general manger or a Relative of the president may only serve as chairman of the Board 
of Directors in accordance with the provisions of Regulation 17.4. A person directly or 
indirectly subordinate to the president may not be appointed as Chairman of the Board of 
Directors. A director of a corporation under the Control of the Company may be appointed 
as Chairman of the Board of Directors of the Company. 

17.4 The Chairman of the Board of Directors of the Company or a Relative thereof shall only be 
granted the powers of the general manger in accordance with the provisions of Regulation 
17.5 below. 

17.5 Notwithstanding the provisions of Regulation  17.4 above, the General Meeting may 
resolve that for a period of no more than three (3) years from the date of passing the 
resolution to such effect, the Chairman of the Board of Directors may be authorized to 
fulfill the role of general manager, or to exercise the powers of the general manager, 
provided that in counting the votes at the General Meeting, the majority shall include at 
least two-thirds (2/3) of the Shareholders who are not Holders of Control in the Company 
or their representatives present at the vote; abstaining votes shall not be taken into 
account in counting the votes of the said shareholders; provided that a prior consent 
thereto is granted by the Audit Committee and the Board.  

17.6 The Officers shall perform such duties as are prescribed at the time of their appointment 
subject to any modification in such duties as may be prescribed thereafter by Resolution 
of Directors. In the absence of any specific prescription of duties it shall be the 
responsibility of the Chairman of the Board to preside at meetings of Directors and 
Shareholders, the president to manage the day to day affairs of the Company, the 
vice-presidents to act in order of seniority in the absence of the president but otherwise to 
perform such duties as may be delegated to them by the president, the secretaries to 
maintain the register of members, minute books and records (other than financial 
records) of the Company and to ensure compliance with all procedural requirements 
imposed on the Company by applicable law, and the treasurer to be responsible for the 
financial affairs of the Company. 

17.7 The emoluments of all Officers shall be fixed in accordance to the provisions of 
Regulations 21.6-21.12. 

17.8 The Officers of the Company shall hold office until their successors are duly appointed, 
but any Officer elected or appointed by the Directors may be removed at any time, with or 
without cause, by Resolution of Shareholders in accordance with Regulation 10.6, 
including in accordance to Regulations 10.7-10.9 above which shall apply, mutatis 
mutandis. Any vacancy occurring in any office of the Company may be filled by Resolution 
of Directors. 
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17.9 The Directors may, by a Resolution of Directors, appoint any person, including a person 
who is a Director, to be an agent of the Company. An agent of the Company shall have 
such powers and authority of the Directors, including the power and authority to affix the 
Seal, as are set forth in the Articles or in the Resolution of Directors appointing the agent, 
except that no agent has any power or authority with respect to the matters specified in 
Regulation 17.6. The Resolution of Directors appointing an agent may authorise the agent 
to appoint one or more substitutes or delegates to exercise some or all of the powers 
conferred on the agent by the Company. The Directors may remove an agent appointed by 
the Company and may revoke or vary a power conferred on him. 

17.10 The Board of Directors may from time to time and at any time by power of attorney 
appoint any person, company, firm or body of persons, whether nominated directly or 
indirectly by the directors, to be the attorney or attorneys of the Company for such 
purposes and with such powers, authorities and discretions (not exceeding those vested 
in or exercisable by the directors under these Articles) and for such period and subject to 
such conditions as they may think fit, and any such powers of attorney may contain such 
provisions for the protection and convenience of persons dealing with any such attorney 
as the Directors may think fit and may also authorize any such attorney to delegate all or 
any of the powers, authorities and discretions vested in him. 

18. CONFLICT OF INTERESTS 
18.1 Subject to section 191 of the Law, a director of the Company shall, forthwith after 

becoming aware of the fact that he is interested in a Transaction entered into or to be 
entered into by the Company, disclose the interest to all other Directors of the Company. 

18.2 For the purposes of Regulation 18.1, a disclosure to all other Directors to the effect that a 
Director is a member, director or officer of another named company or has a fiduciary 
relationship with respect to the company or a named individual and is to be regarded as 
interested in any Transaction which may, after the date of the entry or disclosure, be 
entered into with that company or individual, is a sufficient disclosure of interest in 
relation to that Transaction. 

18.3 A Director or Officer of the Company in exercising his powers or performing his duties 
shall act honestly and in good faith and in what the Director or Officer believes to be in the 
best interest of the Company and shall act with the standard of proficiency with which a 
reasonable Director or Officer would act in the same position and in the same 
circumstances, taking into account but without limitation, the nature of the Company, 
the nature of the decision, the position of the Director or Officer and the nature of the 
responsibilities undertaken including taking reasonable steps, in consideration of the 
circumstances of the case, to obtain information relating to the commercial feasibility of 
an act submitted for his approval or of an act performed by him by virtue of his position, 
and to obtain all other significant information regarding such acts. 

18.4 The appointment of a director of the Company with Accounting and Financial Expertise or 
some other professional Qualification shall not change the liability applicable thereto and 
to the other Directors of the Company by virtue of any law. 

18.5 A Director and Officer shall owe a fiduciary duty to the Company and shall act in good 
faith and for the benefit of the Company, and: (i) shall refrain from any act involving a 
conflict of interest between the fulfillment of his role in the Company and the fulfillment of 
any other role or his own personal affairs; (ii) shall refrain from any act involving 
competition with the business of the Company; (iii) shall refrain from taking advantage of 
a business opportunity of the Company in order to obtain a benefit for himself or for 
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another; (iv) shall disclose all information to the Company and shall provide it with all 
documents relating to its interest that reach him by virtue of his position with the 
Company. 

18.6 Subject to the Law, the Company may by Resolution of Directors approve any of the acts 
listed in Regulation 18.5, provided that all the following conditions apply: (i) The Director 
or Officer is acting in good faith and neither the act nor the approval of the act prejudices 
the good of the Company; (ii) The Director or Officer has disclosed the essence of his 
personal interest in the act, including any substantial fact or document to the all 
members of the Board of Directors, a reasonable time before the date for discussion of the 
approval; (iii) The Company's approval for acts that are substantial acts shall be given in 
accordance with the provisions of Regulations 19.1-19.4 herewith regarding the approval 
of Extraordinary Transactions. The provisions of Regulations 21.3-18.5 herewith 
regarding the validity of transactions shall apply, mutatis mutandis, to the validity of acts. 

19. TRANSACTIONS WITH CONTROLLING SHAREHOLDERS 
19.1 An Extraordinary Transaction of the Company with a holder of Control therein, or an 

Extraordinary Transaction of the Company with another Person that a holder of Control 
has a Personal Interest in, as well as the engagement of such a company with a holder of 
Control therein or with a Relative thereof, directly or indirectly, including through a 
company under his control, regarding the receipt of services by the Company, and if he is 
an Officer therein - regarding the terms of his office and employment, and if he is an 
employee of the Company and not an Officer thereof - regarding his employment in the 
Company, requires the approval of the Audit Committee (and in a Transaction regarding 
the terms of tenure and employment - the Remuneration Committee) followed by approval 
of the Board of Directors by a Resolution of Directors and Shareholders by way of a 
Resolution of Shareholders. 

19.2 Approval of the Remuneration Committee and approval of the Board of Directors and 
Shareholders as stated in Regulation 19.1 above, in a Transaction regarding terms of 
tenure and employment shall be pursuant to the Remuneration Policy. The Remuneration 
Committee and thereafter the Board of Directors and Shareholders may, in unique 
circumstances, approve the transaction other than pursuant to the said policy, provided 
that the provisions of Regulation 21.8 apply. The provisions of this Regulation shall not 
derogate from the provisions of Regulation 19.1. 

19.3 The approval of the Audit Committee or the Remuneration Committee, as applicable and 
the Board of Directors and Shareholders under the provisions of Regulation 18.1 above, 
shall be given after the Audit Committee and/or the Remuneration Committee, as 
applicable and the Board of Directors and Shareholder review, inter alia, whether the 
Transaction includes a Distribution. Where the Audit Committee or the Remuneration 
Committee, as applicable or the Board of Directors has determined that a Transaction 
includes a Distribution, the Transaction shall only be approved after it is confirmed, for 
this matter, that the provisions of all laws regarding Distributions are upheld. Where the 
Audit Committee or the Remuneration Committee, as applicable and the Board of 
Directors and - in a Transaction regarding terms of tenure and employment - 
Shareholders have determined that a Transaction requiring approval under Regulation 
18.1 above, does not include a Distribution, then the foregoing shall examine whether 
there exists a reasonable concern that the Transaction will prejudice the Company from 
the ability to meet its existing and expected obligations, when due. Where Audit 
Committee or the Remuneration Committee, as applicable or the Board of Directors and 
in a Transaction regarding terms of tenure and employment - Shareholders have 
determined that such a concern exists, the Transaction shall not be approved. 
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19.4 (a) An individual with a Personal Interest in the approval of a Transaction that is brought 
before the Audit Committee or the Board of Directors and Shareholders for approval shall 
not be present during the deliberations and shall not take part in the voting of the Audit 
Committee or of the Board of Directors. However, a Director or Officer with a Personal 
Interest may be present for the presentation of the Transaction if the chairman of the 
Audit Committee or the Chairman of the Board of Directors, as applicable, has 
determined that he is required for the presentation. 

 

(b) Notwithstanding the provisions of Regulation 18.4(a), a Director may be present at a 
deliberation of the Audit Committee and may take part in the voting if the majority of the 
members of the Audit Committee have a Personal Interest in the approval of the 
Transaction. A Director may be present at the deliberations of the Board of Directors and 
may take part in the voting if the majority of the Directors of the Company have a Personal 
Interest in the approval of the Transaction. 
(c) Where the majority of the Directors on the Board of Directors of a Company have a 
Personal Interest in the approval of a Transaction as aforesaid in Regulation 18.4(a), the 
Transaction shall also require the approval of Shareholders by way of a Resolution of 
Shareholders. 

19.5 The Audit Committee shall not be permitted to grant an approval required under this 
Regulation 19, unless the provisions of Regulation 15 apply, at the time of the grant of the 
approval. 

19.6 (a) A Transaction of the Company as stated in Sub-Regulation 19.1 with a holder of 
Control thereof shall not be valid in respect of the Company or the holder of Control (with 
respect to their relationship) if the Transaction was not approved in accordance with the 
provisions of this Regulation 19, or if a substantial defect occurred in the approval 
process, or if the Transaction was effected in a way that deviated substantially form the 
terms of the approval. 

19.7 (b) Subject to the Law, a Transaction referred to in Regulation 19.4 shall likewise not be 
valid in respect of any other Person if such Person knew of the Personal Interest of the 
holder of Control in the approval of the Transaction, and knew or should have known of 
the lack of approval of such Transaction as required under this Regulation 19. 

20. PRIVATE PLACEMENT 
20.1 A Substantial Private Placement shall require the approval of the board of directors 

followed by the approval of the General Meeting. 
21. REMUNERATION POLICY FOR OFFICERS AND APPROVAL OF 

TRANSACTIONS 
21.1 The Board of Directors by a Resolution of Directors shall determine the Remuneration 

Policy after considering the recommendations of the Remuneration Committee submitted 
thereto under Regulation 16.4. The Remuneration Policy must be approved by the 
Shareholders by way of a Resolution of Shareholders. 

21.2 A Remuneration Policy for a period exceeding three (3) years requires approval once every 
three (3) years. Approval pursuant to this Regulation shall be given in the manner with 
which the Remuneration Policy was determined under Regulation 21.1 above. 
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21.3 The Board of Directors will review, from time to time, the Remuneration Policy as well as 
the need to adapt it to the provisions of Regulation 21.5 below, if a material change 
applies to the circumstances previously existing when it was determined or for other 
reasons. 

21.4 The Remuneration Policy will be determined, inter alia, based on the following 
considerations: (i) promoting the purposes of the Company, its work plan and its policies 
on a long-term basis; (ii) creating proper incentives for Officers of the Company, 
considering, inter alia, the risk management policy of the Company; (iii) the size of the 
Company and its manner of operation; (iv) regarding the terms of tenure and employment 
which include variable components - the contribution of the Officer in achieving the 
Company's targets and its profits, all on a long term basis and in accordance with the 
position of the Officer. 

21.5 (A) The Remuneration Policy shall include, inter alia, reference to the following matters: (i) 
the education, skills, expertise, professional experience and achievements of the Officer; 
(ii) the function of the Officer, his scope of responsibility and previous salary agreements 
signed therewith; (iii) the relationship between the terms of tenure and employment of the 
Officer to the salary of other Company employees and of employees of contractors 
employed with the Company, specifically the relationship between the average salary and 
the median salary of employees as stated and the impact of the gaps between them on the 
work relationships in the Company; (iv) if the terms of tenure and employment include 
variable components - the option of reducing the variable components at the discretion of 
the Board of Directors, and the option of determining a ceiling of the exercise value of the 
capital variable components which are not paid in cash; (v) if the terms of tenure and 
employment included retirement grants - the term of tenure or employment of the Officer, 
the terms of his tenure and employment in this term, the performance of the company in 
the said term, the contribution of the Officer in achieving the company's targets and for 
maximizing its profits and the circumstances of retirement. 
(B) The Remuneration Policy will set forth, inter alia, the following provisions: (i) regarding 
variable components in the terms of tenure and employment: (a) the components shall be 
based on performance with a long-term perspective, based on measureable criteria. 
However, the Company may determine that an insubstantial part of the said components 
will be granted based on criteria that cannot be measured considering the Officer's 
contribution to the Company; and (b) the relationship between the variable components 
and the fixed components, and the ceiling for the value of variable components at the time 
of payment. However, regarding capital variable components which are not paid in cash - 
a ceiling of their value on the grant date; (ii) a condition according to which the Officer will 
return to the Company, under the terms determined in the Remuneration Policy, amounts 
paid thereto as part of the terms of tenure and employment, if paid thereto on the basis of 
data which was found to be mistaken and which was restated in the financial statement of 
the Company; (iii) the holding period or minimum vesting of the capital variable 
components in the terms of tenure and employment, with reference to appropriate 
incentives on a long term basis; (iv) the limit for Retirement Grants. 

21.6 The following Transactions of the Company require approval as set out in Regulations 
21.7-21.9 below, provided that the Transaction doesn't harm the best interests of the 
Company: (i) A Transaction of the Company with an Officer (who is not a Director) 
regarding the terms of his tenure and employment; (ii) A Transaction of the Company with 
a Director regarding the terms of his tenure and employment, regarding his office as a 
Director, and regarding his employment in other positions - if so employed; 
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21.7 A Transaction of the Company as detailed in Regulation 21.6(a) excluding a Transaction 
with the general manager or president of the Company as stated in Regulation 21.10, 
requires the approval of the Remuneration Committee and thereafter approval of the 
Board of Directors by way of a Resolution of Directors. 

21.8 Approval of the Remuneration Committee and the Board of Directors shall be in 
accordance with the Remuneration Policy. The Remuneration Committee and thereafter 
the Board of Directors may, in unique cases, approve a Transaction as stated in the same 
paragraph which is not in accordance with the Remuneration Policy upon the occurrence 
of two of the following: (a) The Remuneration Committee and thereafter the Board of 
Directors have approved the Transaction, inter alia, based on the considerations listed in 
Regulation 21.4 above, while addressing the matters listed in Regulation 19.5(A) and 
provided that the Transaction, inter alia, includes the provisions as stated in Regulation 
21.5(B); (b) The Shareholders by a Resolution of Shareholders have approved the 
Transaction. 

21.9 A Transaction of the Company, with the general manager of the Company, for which the 
provisions of Regulation 21.6 above apply, requires the approval of the following, in the 
following order: (i) The Remuneration Committee; (ii) The Board of Directors; (iii) The 
Shareholders; 

21.10 Approval of the Remuneration Committee and approval of the Board of Directors as stated 
in Regulation 21.11 shall be pursuant to the Remuneration Policy. However, the 
Remuneration Committee and thereafter the Board of Directors may, in unique 
circumstances, approve the Transaction in a manner different from the said policy, 
provided that the provisions of Regulations 21.10 are met. 

21.11 Notwithstanding the provisions of Regulations 21.10 and 21.11, a Transaction of the 
Company, which complies with the provisions of Regulation 21.6 and is a change of an 
existing Transaction, shall be subject only to the approval of the Audit Committee or 
Remuneration Committee, as applicable, if the said committee has confirmed that the 
change in the terms of employment isn't material in comparison to the existing 
Transaction. 

21.12 (a) A Transaction of the Company, which complies with the provisions of Regulation 21.6, 
requires the approval of the Remuneration Committee, followed by the approval of the 
Board of Directors by a Resolution of Directors and thereafter the approval of the 
Shareholders by a Resolution of Shareholders; (b) Approval of the Remuneration 
Committee and approval of the Board of Directors as stated in this Regulation 21.12, shall 
be pursuant to the Remuneration Policy, however, the Remuneration Committee and 
thereafter the Board of Directors may, in unique circumstances, approve the Transaction 
other than pursuant to the said policy, provided that the provisions of Regulations 21.6 
and 21.8) shall apply. 

22. INDEMNIFICATION 
22.1 Subject to the Law and the limitations hereinafter provided the Company shall indemnify 

Officers and Directors against all expenses, including legal fees, and against all 
judgments, fines and amounts paid in settlement and reasonably incurred in connection 
with legal, administrative or investigative proceedings any person who: (i) is or was a party 
or is threatened to be made a party to any threatened, pending or completed proceedings, 
whether civil, criminal, administrative or investigative, by reason of the fact that the 
person is or was a Director of the Company; or (ii) is or was, at the request of the 
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Company, serving as a Director of, or in any other capacity is or was acting for, another 
company or a partnership, joint venture, trust or other enterprise. 

22.2 The indemnity in Regulation 22.1 only applies if the person acted honestly and in good 
faith with a view to the best interests of the Company and, in the case of criminal 
proceedings, the person had no reasonable cause to believe that their conduct was 
unlawful. 

22.3 The decision of the Board of Directors as to whether the person acted honestly and in good 
faith and with a view to the best interests of the Company and as to whether the person 
had no reasonable cause to believe that his conduct was unlawful is, in the absence of 
fraud, sufficient for the purposes of the Articles, unless a question of law is involved. 

22.4 The termination of any proceedings by any judgment, order, settlement, conviction or the 
entering of a nolle prosequi does not, by itself, create a presumption that the person did 
not act honestly and in good faith and with a view to the best interests of the Company or 
that the person had reasonable cause to believe that his conduct was unlawful. 

22.5 The Company may purchase and maintain insurance in relation to any person who is or 
was a Director, Officer or liquidator of the Company, or who at the request of the 
Company is or was serving as a Director, officer or liquidator of, or in any other capacity is 
or was acting for, another company or a partnership, joint venture, trust or other 
enterprise, against any liability asserted against the person and incurred by the person in 
that capacity, whether or not the Company has or would have had the power to indemnify 
the person against the liability as provided in the Articles. 

22.6 Subject to Law and the provisions of Regulations 22.1-22.5 above, the Company shall 
indemnify and insure Officers of the Company with respect to payments they are required 
to pay as an Enforcement Measure to parties who were injured by a violation in 
accordance to the resolution of the Administrative Enforcement Committee, or with 
respect to a payment of expenses incurred in connection with an Administrative 
Enforcement proceeding that was conducted regarding such person's matter, including 
reasonable litigation expenses including attorney's fees, and including by way of an 
advance indemnification. 

22.7 The Maximum amount of Indemnification for all Officers and Directors entitled for such 
indemnification shall not exceed 25% of the Company's equity (excluding minority 
interests) at the date of any actual payments under said indemnification. Nevertheless 
such indemnification shall, in no event, be less than NIS10 Million. 

23. RECORDS 
23.1 The Company shall keep the following documents at its registered offices: (i) the 

Memorandum and the Articles; (ii) the register of Shareholders, or a copy of the register of 
Shareholders; (iii) the register of Directors, or a copy of the register of Directors; and (iv) 
copies of all notices and other documents filed by the Company with the Registrar of 
Corporate Affairs in the previous 10 years. 

23.2 Until the Directors determine otherwise by Resolution of Directors the Company shall 
keep the original register of Shareholders and original register of Directors at its 
registered offices. 

23.3 If the Company maintains only a copy of the register of Shareholders or a copy of the 
register of Directors at the registered office of the Company, it shall: 
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23.3.1 within 15 days of any change in either register, notify the secretary of the 
Company in writing of the change; and 

23.3.2 Provide the registered agent with a written record of the physical address of the 
place or places at which the original register of Shareholders or the original 
register of Directors is kept. 

23.3.3 The Company shall keep the following records at its registered office or at such 
other place or places, within or outside Cyprus, as the Directors 
may determine: 

23.3.4 minutes of meetings and Resolutions of Shareholders and classes of 
Shareholders; 

23.3.5 minutes of meetings and Resolutions of Directors and committees of Directors; 
and 

23.3.6 An impression of the Seal, if any. 
 

23.4 Where any original records referred to in this Regulation are maintained other than at the 
registered office of the Company, and the place at which the original records is changed, 
the Company shall provide the secretary of the Company with the physical address of the 
new location of the records of the Company within 14 days of the change of location. 

23.5 The records kept by the Company under this Regulation shall be in written form or either 
wholly or partly as electronic records. 

24. REGISTER OF CHARGES 
24.1 The Company shall maintain at the office of its registered agent a register of charges in 

which there shall be entered the following particulars regarding each mortgage, charge 
and other encumbrance created by the Company: (i) the date of creation of the charge; (ii) 
a short description of the liability secured by the charge; (iii) a short description of the 
property charged; (iv) the name and address of the trustee for the security or, if there is no 
such trustee, the name and address of the chargee; (v) unless the charge is a security to 
bearer, the name and address of the holder of the charge; and (vi) details of any 
prohibition or restriction contained in the instrument creating the charge on the power of 
the Company to create any future charge ranking in priority to or equally with the charge. 

 

25. RIGHTS AND OBLIGATIONS OF SHAREHOLDRES 
25.1 Subject to the Law, The rights and obligations of a shareholder shall be as laid down in the 

Articles or under the Law. 
25.2 Shareholders shall have the right to inspect the following documents of the company: 

25.2.1 Minutes of General Meetings; 
25.2.2 the register of shareholders and the register of substantial shareholders,; 
25.2.3 any document held by the Company, as provided in article 25.2.5 below; 
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25.2.4 the Memorandum and Articles of the Company;  
25.2.5 Any document which the Company is required to file under this Law and under 

any law with the Companies Registry or ISA, available for public inspection at 
the Companies Registry or ISA, as the case may be. 

25.3 Inspection of Company documents 
25.3.1 A shareholder shall be entitled to require from the Company inspection of any 

document in its possession, indicating for what purpose, in any of the following 
instances: 
25.3.1.1 the document relates to an act or transaction requiring the consent 

of the General Meeting as specified in Regulation 9.11.1(b);  
25.3.1.2 In a Private Company, if needed for passing a resolution regarding a 

matter that is on the agenda of the company’s General Meeting. 
25.4 Subject to the documents that the Law provides that a Shareholder is entitled to receive 

from the company, the Company may refuse the request of the Shareholder if in its 
opinion the request was not made in good faith or the documents requested contain a 
commercial secret or a patent, or disclosure of the documents could prejudice the good of 
the Company in some other way. 

26. SEAL 
26.1 The Seal of the Company shall only be used by the authority of the Directors and every 

instrument to which the seal shall be affixed shall be signed by one Director or alternate 
Director, or by the secretary or by some other person appointed by the Directors for this 
purpose. 

26.2 The Company may have an official seal, in addition to the aforesaid common seal, which 
shall be as provided by s. 36(1) of the Law and for use as therein provided. 

27. DISTRIBUTIONS BY WAY OF DIVIDEND 
27.1 The Company in General Meeting may declare dividends, but no dividend shall exceed the 

amount recommended by the Board of Directors. 
27.2 No dividend shall be paid otherwise than out of profits. 
27.3 The Board of Directors may, before recommending any dividend, set aside out of the 

profits of the Company such sums as they think proper as a reserve or reserves which 
shall, at the discretion of the Board of Directors, be applicable for any purpose to which 
the profits of the Company may be properly applied, and pending such application may, at 
the like discretion, either be employed in the business of the Company or be invested in 
such investments (other than shares of the Company) as the Board of Directors may from 
time to time think fit. The Board of Directors may also without placing the same to reserve 
carry forward any profits which they may think prudent not to divide. 

27.4 Subject to the rights of persons, if any, entitled to shares with special rights as to 
dividend, all dividends shall be declared and paid according to the amounts paid or 
credited as paid on the shares in respect whereof the dividend is paid, but no amount paid 
or credited as paid on a share in advance of calls shall be treated for the purposes of this 
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regulation as paid on the share. All dividends shall be apportioned and paid 
proportionately to the amounts paid or credited as paid on the Shares during any portion 
or portions of the period in respect of which the dividend is paid; but if any share is issued 
on terms providing that it shall rank for dividend as from a particular date, or in case a 
unanimous decision of all the Shareholders of the Company to that effect is passed, such 
share shall rank for dividend accordingly. 

27.5 The Board of Directors may deduct from any dividend payable to any Shareholder all 
sums of money (if any) presently payable by him to the Company on account of calls or 
otherwise in relation to the shares of the Company and they may also deduct from any 
such dividends any other sums presently payable by him to the Company for any reason. 

27.6 Any General Meeting declaring a dividend or bonus may direct payment of such dividend 
or bonus wholly or partly by the distribution of specific assets and in particular, but 
without prejudice to the generality of the foregoing, of paid up shares, debentures or 
debenture stock of any other Company or in any one or more of such ways, and the 
Directors shall give effect to such resolution, and where any difficulty arises in regard to 
such distribution, the Board of Directors may settle the same as they think expedient, and 
in particular may issue fractional certificates and fix the value for distribution of such 
specific assets or any part thereof and may determine that cash payments shall be made 
to any Shareholders upon the footing of the value so fixed in order to adjust the rights of 
all parties, and may vest any such specific assets in trustees as may seem expedient to the 
Board of Directors. 

27.7 Any dividend, interest or other moneys payable in cash in respect of Shares may be paid 
by cheque or warrant sent through the post directed to the registered address of the 
holder or, in the case of joint holders, to the registered address of that one of the joint 
holders who is first named on the register of Shareholders or to such person and to such 
address as the holder or joint holders may in writing direct. Every such cheque or warrant 
shall be made payable to the order of the person to whom it is sent. Any one of two or more 
joint holders may give effectual receipts for any dividends, bonuses or other moneys 
payable in respect of the shares held by them as joint holders.  

27.8 No dividend shall bear interest against the Company. 
28. ACCOUNTS AND AUDIT 

28.1 The Company shall keep records that are sufficient to show and explain the Company's 
transactions and that will, at any time, enable the financial position of the Company to be 
determined with reasonable accuracy. 

28.2 The Company may by Resolution of Shareholders call for the Directors to prepare 
periodically and make available a profit and loss account and a balance sheet. The profit 
and loss account and balance sheet shall be drawn up so as to give respectively a true and 
fair view of the profit and loss of the Company for a financial period and a true and fair 
view of the assets and liabilities of the Company as at the end of a financial period. 

28.3 The Company may by Resolution of Shareholders call for the accounts to be examined by 
auditors. 

28.4 The auditors shall be appointed by the Shareholders, but no Director or other Officer shall 
be eligible to be an auditor of the Company during their continuance in office  
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28.5 The auditors shall examine each profit and loss account and balance sheet required to be 
laid before a meeting of the Shareholders or otherwise given to Shareholders and shall 
state in a written report whether or not: 

28.6 (a) in their opinion the profit and loss account and balance sheet give a true and fair view 
respectively of the profit and loss for the period covered by the accounts, and of the assets 
and liabilities of the Company at the end of that period; and (b) all the information and 
explanations required by the auditors have been obtained. 

28.7 The report of the auditors shall be annexed to the accounts and shall be read at the 
meeting of Shareholders at which the accounts are laid before the Company or shall be 
otherwise given to the Shareholders. 

28.8 Every auditor of the Company shall have a right of access at all times to the books of 
account and vouchers of the Company, and shall be entitled to require from the Directors 
and Officers of the Company such information and explanations as he thinks necessary 
for the performance of the duties of the auditors. 

28.9 The auditors of the Company shall be entitled to receive notice of, and to attend any 
meetings of Shareholders at which the Company's profit and loss account and balance 
sheet are to be presented. 

28.10 The auditors of the Company shall be appointed and their duties regulated in accordance 
with section 153 to 156 (both inclusive) of the Law. 

29. INTERNAL AUDITOR 
29.1 As of the date in which the Company became a Public Company, the Board of Directors 

shall appoint an Internal Auditor; the Internal Auditor shall be appointed at the proposal 
of the Audit Committee. A Person who has an interest in the Company, who is an office 
holder in the Company, is a Director or is a Relative of any of the above, as well as the 
External Auditor or any person acting on his behalf shall not be appointed as Internal 
Auditor of the a Company. 

29.2 The following provisions shall apply to the Internal Auditor, subject to the other 
provisions of this Regulation 29, and mutatis mutandis as the case may be:  
(a) No person shall be appointed and no person shall serve as Internal Auditor in the 

Company, unless all of the following are satisfied: (1) He is an individual; (2) He is an 
Israeli resident2 ; (3) He has not been convicted of an offense involving moral 
turpitude; (4) He holds an academic degree from an institute of higher education in 
Israel or an institute of higher education outside Israel which an institute of higher 
education in Israel has recognized to this end, or is an attorney-at-law or a certified 
public accountant (CPA); (5) He has acquired two years' experience in audit work, or 
has participated in professional training approved by a professional training 
committee consisting of a representative of the Israeli Institute of Internal Auditors, 
serving as the Chairman, the Inspector General at the Israeli Ministry of Economics 
and Planning, and a representative of an institute of higher education in Israel 
which carries out internal audit studies, prescribed by the Minister in consultation 
with all Israeli institutes carrying out such studies. 

                                                 
2 The ISA may exempt the company from the demand to Israeli residence. 
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(b) The Internal Auditor shall perform the internal audit in accordance with generally 
accepted professional standards. 

(c) The Internal Auditor shall not fulfill, in the Company at which he serves as auditor, 
another office apart from the internal audit, other than that of the public complaints 
commissioner or the Officer in charge of employee complaints, provided that the 
fulfillment of such other office does not adversely affect the fulfillment of his 
principal position. 

(d) The Internal Auditor shall not fulfill, other than in the Company at which he serves 
as auditor, any function creating or likely to create a conflict of interests with his 
function as Internal Auditor. 

(e) The Internal Auditor may demand and receive any document and any information 
in the possession of the Company, at which he serves as auditor or which is in the 
possession of any of its employees, and which, in the opinion of the Internal 
Auditor, is required for the fulfillment of his function. Any person required to deliver 
such document or information shall be duty bound to comply with such demand 
within such period and in such manner as designated in the requisition. 

(f) The Internal Auditor will have access, for the purpose of fulfilling his function, to 
any ordinary or automated information storage, any database and any work 
program of automated data processing of the Company at which he serves as 
auditor. 

(g) The Internal Auditor may enter into and examine any property of the Company at 
which he serves as auditor. 

(h) With respect to information which is confidential under law, the Internal Auditor 
and anyone authorized to receive the information, will be subject to the statutory 
limitations applicable to persons authorized to receive such information. 

(i) The Internal Auditor must keep confidential any document or information disclosed 
to him in connection with the fulfillment of his office, other than where disclosure is 
required for the fulfillment of his function as required under law or where such 
disclosure constitutes a statutory requirement. 

(j) Any power conferred under this section on the Internal Auditor and any duty 
imposed on him, shall also apply to his assistants and any person acting on his 
behalf. 

(k) Nothing provided in this Regulation shall derogate from the status, the functions 
and the powers vested in an Internal Auditor in a company in accordance with its 
documents of incorporation, articles of association or any other duly passed 
resolution thereof, nor shall same diminish the status, function or power so 
conferred, and all irrespective of whether or not they are specified in this 
Regulation. 

(l) Nothing provided in this Regulation shall prevent a company, in its documents of 
incorporation, articles of association or in any other duly passed resolution thereof, 
from adding to the status, functions or powers conferred thereunder on an internal 
auditor, nor to extend any status, function or power so conferred, and all 
irrespective of whether or not they are specified in this Regulation. 

29.3 The organizational supervisor of the Internal Auditor shall be the Chairman of the Board 
of Directors. 
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29.4 The Internal Auditor shall submit a proposal for an annual or periodic work program for 
the approval of the Board of Directors, and the Board of Directors by a Resolution of 
Directors shall approve it, with such amendments as they see fit. 

29.5 The Chairman of the Board of Directors or the chairman of the Audit Committee may 
require the Internal Auditor to perform an internal audit, in addition to the work program, 
regarding matters requiring urgent examination. 

29.6 The Internal Auditor shall examine, inter alia, the propriety of Company actions in terms 
of compliance with the applicable laws and proper business administration. 

29.7 The Internal Auditor shall submit a findings report to the Chairman of the Board of 
Directors, to the general manager or president and to the chairman of the Audit 
Committee. A report relating to matters audited pursuant to Regulation 26.5 above, shall 
be provided to whoever charged the Internal Auditor with carrying out the audit. 

29.8 The appointment of an Internal Auditor shall not be terminated without his consent, nor 
shall he be suspended from his position, unless the Board of Directors has so resolved 
after hearing the opinion of the Audit Committee, and after the Internal Auditor is given a 
reasonable opportunity to present his case to the Board of Directors and to the Audit 
Committee. 

29.9 For the purposes of Regulation 29.8, the quorum required to open a meeting of the Board 
of Directors shall be no less than a majority of the members of the Board of Directors, 
notwithstanding the provisions of any other Regulation. 

30. NOTICES 
30.1 Any notice, information or written statement to be given by the Company to Shareholders 

may be given by personal service or by mail addressed to each Shareholder at the address 
shown in the register of Shareholders. 

30.2 Any summons, notice, order, document, process, information or written statement to be 
served on the Company may be served by leaving it, or by sending it by registered mail 
addressed to the Company, at its registered office, or by leaving it with, or by sending it by 
registered mail to, the registered agent of the Company. 

30.3 Service of any summons, notice, order, document, process, information or written 
statement to be served on the Company may be proved by showing that the summons, 
notice, order, document, process, information or written statement was delivered to the 
registered office or the registered agent of the Company or that it was mailed in such time 
as to admit to its being delivered to the registered office or the registered agent of the 
Company in the normal course of delivery within the period prescribed for service and was 
correctly addressed and the postage was prepaid. 

31. VOLUNTARY WINDING UP AND DISSOLUTION 
31.1 If the Company shall be wound up the liquidator may, with the sanction of a Special 

Resolution of the Company and any other sanction required by the Law, divide amongst 
the Shareholders in specie or kind the whole or any part of the assets of the Company 
(whether they shall consist of property of the same kind or not) and may, for such purpose 
set such value as he deems fair upon any property to be divided as aforesaid and may 
determine how such division shall be carried out as between the Shareholders or different 
classes of Shareholders. The liquidator may, with the like sanction, vest the whole or any 
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part of such assets in trustees upon such trusts for the benefit of the contributories as the 
liquidator, with the like sanction, shall think fit, but so that no Shareholder shall be 
compelled to accept any shares or other securities whereon there is any liability. 

32. CONTINUATION 
32.1 The Company may by Resolution of Shareholders or by a resolution passed unanimously 

by all Directors of the Company continue as a company incorporated under the laws of a 
jurisdiction outside Cyprus in the manner provided under those laws. 

33. FINANCIAL STATEMENT COMMITTEE AND AUDIT 
33.1 The Board of Directors shall by resolution of directors appoint a Financial Statements 

Committee. The Financial Statements Committee discussed in its meetings and finalized 
a conclusion for the Board of Directors regarding all the following: (i) The evaluations and 
estimates made in connection with the financial statements; (ii) The internal controls 
relating to financial reporting; (iii) The wholeness and adequacy of disclosure in the 
financial statements; (iv) The accounting policy adopted and accounting treatment 
implemented in the Company's material matters; (v) Valuations, including the 
assumptions and estimates underlying them, on which data in the financial statements 
rely; 

33.2 The Auditors will be invited to all the meetings of the Financial Statements Committee and 
the Internal Auditor will receive notices of the Committee's meetings and may participate 
thereat; 

33.3 The Financial Statements Committee will have forwarded its recommendations regarding 
approval of the financial statements to the Board of Directors a reasonable time prior to 
the Board of Directors' discussion and reported to it of any defect or problem found during 
the review; 

33.4 The Board of Directors discussed the recommendations of the Financial Statements 
Committee. 
The Financial Statements Committee will meet all the following: (i) The number of its 
members will not be less than three (3) and they meet all the conditions prescribed in 
Article 15.2 above; (ii) The chairman of the Committee will be an External Director; (iii) All 
its members are directors and the majority are Independent Directors; (iv) All its members 
have the ability to read and understand financial statements and at least one of the 
Independent Directors has Accounting and Financial Expertise; (v) The Committee's 
members gave a Statement prior to their appointment; (vi) The quorum for discussing and 
making decisions on the Committee will be the majority of its members provided however 
that the majority of the present are Independent Directors including at least one External 
Director. 
“Statement”- one of the following: (i) The statement of a candidate for membership in the 
Financial Statements Committee based on his ability to read and understand financial 
statements; (ii) With respect of a candidate to serve as a director with Accounting and 
Financial Expertise in the Financial Statements Committee, a Declaration as prescribed 
in Article 10.2 above; 
 

An audit committee which meets the conditions included in Article 15 may also serve as a 
Financial Statements Committee. 
 




