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LEITNER

REAL ESTATE APPRAISERS & CONSULTANTS

BBG

November 28, 2016

Moinian Limited

3 Columbus Circle, 23" Floor
New York, NY 10019

USA

Re: Shelf Prospectus of Moinian Limited

Dear Sirs,

With respect to the Shelf Prospectus, which may be filed during November, 2016 (the "Shelf
Prospectus™), by Moinian Limited (the “Company”),

We hereby give our consent to the inclusion of this letter and consent to include, by way of reference,
our valuation report of 90 Washington Street and 535-545 5" Avenue, New York, NY, dated March 22,
2016 and March 17, 2016, which were prepared for the Company and which are attached to its financial
statements and/or any reports which, pursuant to the laws and regulations of the State of Israel, may be
filed with respect to a shelf prospectus in Israel.

We hereby empower the authorized representatives of the Company to report this letter to the Israeli

Securities Authority.

Yours faithfully,

ﬁmﬁ Aeitnis

Joel Leitner, MAI, CRE, FRICS
Managing Director
State Certified General Appraiser #46-3011

I
NEW YORK
+ CORPORATE OFFICE

P +212.682.0400
F +212.682.2233

79 MADISON AVE. + FLOOR 8
NEW YORK, NY 10016

BBGRES.COM

15288/1502/6670074v1



November 28, 2016

Moinian Limited

3 Columbus Circle, 23rd Floor
New York, NY 10019

USA

Re: Shelf Prospectus of Moinian Limited

Dear Sirs,

With respect to the Shelf Prospectus, which may be filed during November 2016 (the "Shelf
Prospectus™), by Moinian Limited (the “Company”),

We hereby give our consent to the inclusion of this letter and consent to include, by way of reference,
our valuation report of 90 Washington Street and 535-545 5™ Avenue, New York, NY, dated August 15,
2016 and August 15, 2016, which were prepared for the Company and which are attached to its financial
statements and/or any reports which, pursuant to the laws and regulations of the State of Israel, may be
filed with respect to a shelf prospectus in Israel.

We hereby empower the authorized representatives of the Company to report this letter to the Israeli

Securities Authority.

Yours faithfully,

W Azt

Joel Leitner, MAI, CRE, FRICS
Managing Director
State Certified General Appraiser #46-3011

I
NEW YORK
+ CORPORATE OFFICE

P +212.682.0400
F +212.682.2233

79 MADISON AVE. + FLOOR 8
NEW YORK, NY 10016

BBGRES.COM

15288/1502/6670057v1
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OurRef:  8-1209.10 E-mail: mail@fararakerins.com

Your Ref:

28th November, 2016

Moinian Limited

C/o Blenheim Trust (BVI) Limited
P.O. Box 3483
Road Town

Tortola
British Virgin Islands

The Tel Aviv Stock Exchange Ltd.
2 Ahuzat Bayit Street

Tel Aviv

Israel

Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co., Law Offices
One Azrieli Center, Round Building

Tel Aviv 67021

Israel

Dear Sirs

Re: Public Offering in Israel

We act as counsel as to British Virgin Islands law to Moinian Limited (the "Company") and have been
requested to render a legal opinion as to certain legal matters relating to the Company's registration, ownership,
control and business.

We have been advised that our opinion has been requested in connection with the Company's (i) filing of a
shelf prospectus (the "Shelf Prospectus") to be published in Israel according to the Israeli Law, (ii) intended
public offering of non-convertible Bonds (the "Bonds"), options to acquire the Bonds (the "Options™) and
Commercial Papers of the company to be offered according to the Shelf Prospectus (together, the "Securities"),
(iii) the listing and trading of the Securities on the Tel Aviv Stock Exchange Ltd. (hereinafter - “TASE™).

1 DOCUMENTS REVIEWED

We have reviewed originals, copies, drafts or conformed copies of the following documents:
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

2

A registered agent’s certificate dated 22" November, 2016 issued by Blenheim Trust (BV1) Limited,
the Company’s registered agent (a copy of which is attached as Annexure A) (the "Registered Agent’s
Certificate™).

The public records of the Company on file and available for public inspection at the Registry of
Corporate Affairs in the British Virgin Islands (the "Registry of Corporate Affairs”) on 25
November, 2016 .

The records of proceedings on file with and available for inspection on 25" November, 2016 at the
British Virgin Islands High Court Registry (the "High Court Registry")

Certified copies of the Company’s Certificate of Incorporation and Amended and Restated
Memorandum and Articles of Association of the Company (the ""Company's Articles™) certified by
the Blenheim Trust (BVI) Limited, the Company’s registered agent on 22nd November, 2016.

The minutes of the meeting of the Company’s Board of directors containing written resolutions of the
Directors of the Company held on November 28th, 2016 (the "Resolutions™).

Declaration of Joseph Moinian dated 10" March, 2015, declaration of Joshua Rosenweig dated 10"
May, 2015, declaration of Gabriel Dagan dated 8" May, 2015, declaration of Yael Efron dated 30™"
June, 2015, and declaration of Emanuel Avner dated 30" June, 2015 (the "Declarations").

Certified copies of the Company’s Register of Members and Register of Directors and Register of
Officers, certified by Blenheim Trust (BVI) Limited, the Company’s registered agent on the 221
November, 2016 (the “Registers”).

The above are the only documents or records we have examined and only enquiries we have carried
out. In particular we have made no enquiries as to matters of fact other than searches at 1.2 and 1.3
above and we have not reviewed the Shelf Prospectus or any other document relating to the Shelf

Prospectus.

ASSUMPTIONS

In giving this opinion we have assumed (without further verification) the completeness and accuracy of the

Registered Agent’s Certificate and the Registers. We have also relied upon the following assumptions, which

we have not independently verified:

2.1

2.2
2.3

2.4

Copy documents, conformed copies or drafts of documents provided to us are true and complete copies
of, or in the final forms of, the originals.

All signatures, initials and seals are genuine.

The accuracy and completeness of all factual representations expressed in or implied by the documents
we have examined.

That all public records of the Company which we have examined are accurate and that the information
disclosed by the searches which we conducted against the Company at the Registry of Corporate

Affairs and the High Court Registry is true and complete and that such information has not since then
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2.5

2.6

2.7

2.8

2.8

2.9
2.10

been altered and that such searches did not fail to disclose any information which had been delivered
for registration but did not appear on the public records at the date of our searches.

That the correct procedure was carried out for the Resolutions and the Resolutions remain in full force
and effect and the offering of the Securities will be in the ordinary course of the Company’s business
and will not exceed 50% of the Company’s assets and that the Company will have sufficient Securities
to make each public offering.

The Company is issuing its own Securities and is not acting as principal or agent on behalf of any
other person or entity.

That no resolution of the shareholders of the Company has been passed limiting the powers of the
directors.

That the Company is not dealing in investments, arranging deals in investments managing investments,
providing investments advice, providing custodial services with respect to investments, providing
administration services with respect to investments or operating an investments exchange within the
meaning of the Securities and Investment Business Act 2010 (as amended) or any other activity which
would require the Company to be licenced by the British Virgin Islands Financial Services
Commission.

There is nothing under any law (other than the law of the British Virgin Islands) which would or might
affect the opinions hereinafter appearing. Specifically, we have made no independent investigation of
the laws of Israel.

The Company is not a land holding company in accordance with BVI law.

The Company is not and will not offer the Securities to the public in the British Virgin Islands within
the meaning of the Securities and Investment Business Act 2010 (as amended) and other applicable

British Virgin Islands legislation.

3 OPINIONS

Based upon, and subject to, the foregoing assumptions and the qualifications set out below,

and having regard to such legal considerations as we deem relevant, we are of the opinion

that:
3.1

3.2

The Company is a limited liability company registered under the BVI Business Companies Act,

2004 (the "Act™), in good standing at the Registry of Corporate Affairs and validly existing under the
laws of the British Virgin Islands, and possesses the capacity to sue and be sued in its own name.
The Company was incorporated under the laws of the British Virgin Islands on 13" January, 2015.
Relying solely on the Registered Agent's Certificate and the Register of Directors: the directors of the
Company are Joseph Moinian, appointed on 13" January, 2015, Joshua Rosenweig, appointed on 8"
May, 2015 Gabriel Dagan, appointed on 8" May, 2015, Yael Efron. appointed on 30" June, 2015 and
Emanuel Avner, appointed on 30" June, 2015. Under Section 118 (3) the register of directors is prima

facie evidence of any matters directed or authorised by this Act to be contained therein. Relying solely
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3.3

3.4

35

3.6

3.7
3.8

3.9

3.10

3.11

on the Registered Agents Certificate, the Register of Directors and the Declaration of each of the
Directors. The directors have been validly appointed.

Relying solely on the Registered Agent Certificate and Register of Officers: the officers of the
Company are Joseph Moinian, the Chief Executive Officer/Chairman of the Board of Directors,
appointed on 9" February, 2015 and Yaron Israel, the Chief Financial Officer, appointed on 1™
November, 2016.

Under the Act and the Company's Articles, the directors have all the powers necessary for managing,
and for directing and supervising, the business and affairs of the Company.

Pursuant to the Company's Articles, the Company is authorised to issue a maximum of 50,000 ordinary
registered shares of a single class with no par value.

Relying solely on the Registered Agent’s Certificate and the Register of Members, 100 shares were
issued to Joseph Moinian on 13" January, 2015.

Relying solely on the Resolutions, the Company has approved the filing of the Shelf Prospectus .
The description relating to the rights attached to the Company's shares in the form substantially set
out in Annexure B at paragraph 4.1 and which, to our knowledge, will appear in the Shelf Prospectus
at Chapter 4, is an accurate summary, in all material aspects in so far as it relates the provisions
contained in the Company’s Articles only. For the avoidance of doubt, Annexure B contains extracts
from the Company’s Articles of Association and does not represent the contents of the full document.
The description relating to the appointment, activities and replacement of directors in the form
substantially set out in Annexure B at paragraphs 8.4.2 — 8.4.11 and which, to our knowledge, will
appear in the Shelf Prospectus at Chapter 8, is an accurate summary, in all material aspects in so far
as it relates to the provisions contained in the Company’s Articles only.

No regulatory consents, filings, authorisations, approvals, licences, validations, exemptions or notices
are required by law from any governmental authorities or agencies or other official bodies under
British Virgin Islands law or the Company's Articles for (i) the publication of the Shelf Prospectus in
Israel and the consummation of a public offering of the Securities in Israel; or (ii) the listing of the
Securities on TASE and the trading of the Securities on TASE except that the Company may not issue
the Securities to members of the public in the British Virgin Islands without holding a licence under
the Securities and Investment Business Act 2010 (as amended).

Relying solely on the Resolutions, the Securities that may be issued by the Company under the Shelf
Prospectus to the public in Israel are not subject to any restrictions on transfer under British Virgin
Islands law or the Company's Articles, and following a completion of a public offering of the Securities
in Israel (under applicable Israeli securities laws) and the listing of the Securities on the TASE, the
Securities may be resold freely on TASE and cleared by the TASE Clearing House without the
imposition of any holding period or other restriction under British Virgin Islands law or the Company's
Articles of Association except that the Company may not transfer or resell the Securities to members
of the public in the British Virgin Islands without holding a licence under the Securities and Investment
Business Act 2010 (as amended).
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3.12

3.13

Relying solely on the Resolutions and the provisions of the Company’s Articles, the Company is
authorized to issue the securities of the Company to members of the public in Israel under the Shelf
Prospectus.

As of the date of this Opinion, the Company is exempt from all provisions of the Income Tax Act of
the British Virgin Islands, including with respect to all dividends, interest, royalties, compensation and
other amounts payable by the Company to persons who are resident or not resident in the BVI. Capital
gains realized with respect to any Shares, debt obligation or other securities of the Company by persons
who are resident or not resident in the BV1 are also exempt from all provisions of the Income Tax Act
of the British Virgin Islands. No estate, inheritance, succession or gift tax, rate, duty, levy or other
charges are payable by persons who are resident or not resident in the BVI with respect to any Share,

debt obligations or other securities of the Company.

4 QUALIFICATIONS

The opinions expressed above are subject to the following qualifications:

4.1

4.2

4.3

4.4

To maintain the Company in good standing under the laws of the British Virgin Islands, annual filing fees
must be paid to the Registry of Corporate Affairs.

Wherever we have qualified our opinion by the phrase “to our knowledge” or similar language, it
means that during the course of reviewing the Documents specially listed in paragraph 1 herein and
conducting our company searches at paragraphs 1.2 and 1.3 above, no information has come to our
attention which has given us actual knowledge of the facts or circumstances referred to. However, we
have not undertaken any special or independent investigation to determine the existence or absence of
such facts or circumstances and no inference as to our knowledge in that regard to the fact that we may
have acted on behalf of the Company in other transactions may be drawn.

Where obligations are to be performed in a jurisdiction outside the British Virgin Islands they may not
be enforceable under the laws of the British Virgin Islands to the extent that such performance would
be contrary to public policy under the laws of that jurisdiction or contrary to mandatory laws or public
policy of that jurisdiction.

This opinion is given only as to, and based on, circumstances and matters of fact existing and known
to us on the date of this opinion. This opinion only relates to the laws of the British Virgin Islands
which are in force on the date of this opinion.

This opinion may be relied on by the addressees only. It may not be relied upon by any other person except

with our prior written consent. This opinion may be disclosed to those who will buy the Securities from the

Company and anyone who sells or acquires the Securities of the Company in the course of trading on the TASE

or over the counter for information purposes only. This opinion is limited to the matters detailed herein and is

not to be read as an opinion with respect to any other matter.

We consent to the filing of this opinion and its Hebrew translation with the Israeli Securities Authority and

The Tel Aviv Stock Exchange as a part of the Shelf Prospectus.

7N



We hereby authorise the authorised electronic signatory of the Company to file this opinion to the Israeli
Securities Authority.

Yours faithfully
FARARA KERINS
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ANNEXURE A

REGISTERED AGENT'S CERTIFICATE
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REGISTERED AGENT'S CERTIFICATE

In this certificate:

"Act" means the BVI Business Companies Act, 2004 (as amended);

"BVI" means the British Virgin Islands;

"Company" means Moinian Limited,;

"FSC" means the BVI Financial Services Commission;

"Register" means the Register of Companies maintained by the Registrar;

"Registered Agent" means BLENHEIM TRUST (BVI) LIMITED

"Registered Office" means the Company's registered office, being the offices of BLENHEIM TRUST (BVI)
LIMITED, R.G. Hodge Plaza 3 Floor, Road Town, Tortola, British Virgin Islands;

"Register of Charges" means a register of charges maintained at the Company's Registered Office pursuant
to section 162 of the Act;

"Registrar" means the Registrar of Corporate Affairs in the BVI

We, BLENHEIM TRUST (BVI) LIMITED of R. G. Hodge Plaza, 3" Floor, Wickhams Cay 1, Road Town,
Tortola, British Virgin Islands, being the Company's duly appointed Registered Agent hereby certify that:

(1) the Company was incorporated in the British Virgin Islands on the 13" day of January, 2015 as a
BVI Business Company with company number 1858676.

(2) the Company’s name appears on the Register and it has paid all fees due and payable to the FSC and
is in Good Standing;
As far as can be determined from the documents retained at the Registered Office:

(3) the Company has not commenced liquidation under the Act or the Insolvency Act, 2003 (as amended);

(4) no legal, arbitration or other administrative proceedings have been threatened or commenced against
the Company;

(5) the Director and Officers of the Company are as follows:

NAME APPOINTMENT DATE
Joseph Moinian January 13, 2015
Joseph Moinian-Chief Executive Officer/Chairman of the | February 9, 2015
Board of Directors

Mr. Joshua Rosensweig-Independent Director May 8, 2015

Mr. Gabriel Dagan-Director May 8, 2015
Yaron Israel — Chief Financial Officer November 1, 2016
Mr. Emanuel Avner June 30, 2015

Ms. Yael Efron June 30, 2015

(6) the Shareholder of the Company is as follows:

NAME SHARES ALLOTMENT/
ALLOTTED/ ACQUISITION
ACQUIRED DATE

Joseph Moinian 100 January 13, 2015

(7)  no entries have been made on the Company's Register of Charges. Furthermore, the Company did not
and does not maintain a register of mortgages, charges and other encumbrances.

All certifications are correct as of this 22nd day of November, 2016

Authorised Signatory
For and on behalf of
BLENHEIM TRUST (BVI) LIMITED
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ANNEXURE B
41 The rights which are attached to the Company's shares

4.1.1 The Shares shall be divided into such number of classes and series as the Directors shall by resolution
from time to time determine and until so divided shall comprise one class and series.
4.1.2  Each Share in the Company confers upon the Shareholder:
4.1.2.1 the right to one vote at a meeting of the Shareholders of the Company or on any Resolution of
Shareholders;
4.1.2.2 the right to an equal share in any dividend paid by the Company; and
4.1.2.3 the right to an equal share in the distribution of the surplus assets of the Company on its
liquidation.
4.1.3 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.
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.
4.1.4 No Shares may be issued for a consideration other than money unless the Directors have passed a
resolution stating:
4.1.4.1 the amount to be credited for the issue of the Shares;
4.1.4.2 that, in their opinion, the present cash value of the non-money consideration and money
consideration, if any, for the issue is not less than the amount to be credited for the issue of the Shares.

8.4.2 Appointment of Directors and Termination of tenure

8.4.2.1 The first Director or Directors of the Company shall be appointed by the first registered agent* within
180 days of the incorporation of the Company and thereafter, the Directors shall be elected by
Resolution of Shareholders or by Resolution of Directors.
No person shall be appointed as a Director of the Company unless he has consented in writing to act
as a Director.

8.4.2.2 Subject to Regulation 9.1, 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™):

L According to the law in the British Virgin Islands, every registered company in The British Virgin Islands must have a
registered agent present in The British Virgin Islands. No person shall be, or agree to be the registered agent of a company
incorporated in the British Virgin Islands unless that person holds a licence under either the Company Management Act
1990 or the Banks and Trust Companies Act 1990 of the British Virgin Islands that authorizes it to provide registered
agent services. It should be mentioned that on 13" January 2015 the registered agent of the Company appointed Mr.
Joseph Moinian as first director of the Company.
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(a) whether the Person has been convicted by a Judgment of an offense stated in Regulation 9.3(a)
where the period has not yet passed in which the person is prevented from being appointed as a

Director under Regulation 9.3(a);

(b) whether the Person has been convicted by a Judgment of an offense as stated in Regulation
9.3(b), where the period determined by the court under the same Regulation 9.3(b) has not yet

passed;

(c) 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 9.3(c).

8.4.2.3 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:

a) (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 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 by use of force, (13) blackmail by threats, (14) use of inside 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 pursuant to a prospectus or a draft prospectus, (17) causing a
misleading item to be included in a prospectus or in a draft 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 the ISA or the 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

(i) 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 9.3 (a) 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.
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(c) Where the Administrative Enforcement Committee has imposed 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 a Director of the

Company in which the person is prohibited from serving as a director based on the same decision.

8.4.2.4 As of the date in which the Company became a Debentures Company, the minimum number of directors

8.4.25

8.4.2.6

8.4.2.7

shall be four and the maximum number shall be 12. Subject to Regulation 10.2 hereunder, the

Company shall at all times have at least two External Directors and one Independent Director.

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 Independent Directors whose

term in office is outlined in Regulation 10.9 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.

A director may be removed from office,

@) with or without cause, by a Resolution of Shareholders; or

(b) with cause, by a Resolution of Directors called for purposes including the removal of the
Director.

If the Company becomes aware that a Director was appointed contrary to the provisions of Regulations

9.2-9.3, or that a Director has breached the provisions of Regulations 9.3 or 9.9, the Directors or

Shareholders shall terminate the office of such Director in the manner described in Regulation 9.7

above at their first meeting to be convened after they had become so aware, 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 Regulation 10.

8.4.2.8 If after his appointment as a Director of the Company, a Director has been convicted of an offense

provided in Regulations 9.3(a) or 9.3(b), the Director shall inform the Company as soon as is
reasonably practicable and the Director’s office shall be terminated by the Directors or Shareholders
of the Company in accordance with Regulation 9.7, 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 9.3, has passed.

8.4.2.9 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 9.3(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 Directors or Shareholders of the Company in accordance with Regulation 9.7, 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.
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8.4.2.10 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. A director shall resign forthwith as a Director if he is, or becomes,
disqualified from acting as a director under the Act.
8.4.2.12 Director who violated the disclosure obligation pursuant to Regulations 9.9 and 9.10 shall be deemed
to be in breach of his fiduciary duty towards the Company.
8.4.2.11 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.
8.4.2.13 The following are disqualified for appointment as a Director:
(a) an individual who is under 18 years of age:
(b) a Person who is a "disqualified person™ within the meaning of section 260(4) of the British Virgin
Islands Insolvency Act:
(C) a Person who is a "restricted person* within the meaning of section 409 of the British Virgin Islands
Insolvency Act; and
(d) an undischarged bankrupt.

8.4.3 External Directors
8.4.3.1 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.

8.4.3.2 The first External Directors shall be appointed no later than three months from the date in which the

Company became a Debentures Company.

8.4.3.3 An External Director will be appointed by Resolution of Shareholders only after the date on which the
said nominee has provided a written declaration pursuant to that he meets the conditions for
appointment of as an External Director and the Audit Committee (or, with respect to the first External
Directors, the Board of Directors) has confirmed that all of the conditions stated in Regulations 10.4,
10.5 and 10.6 have been met.

8.4.3.4 Only an individual who is a resident of Israel and who is qualified for appointment as a director 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.

8.4.3.5 The following individuals shall not be appointed as an External Director of the Company:
@) An individual may not be appointed as an External Director if he is a Relative of the
Controlling Shareholder;
(b) 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
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8.4.3.6

8.4.3.7

8.4.3.8

8.4.3.9

corporation in which he has Control, has, on the date of appointment or during the two years
prior thereto, an Affiliation with the Company or with a Controlling Shareholder of the
Company or a Relative thereof, on the date of appointment or to another body corporate, and
for a corporation which does not have a Controlling Shareholder or a person holding a Control
Block — also any Affiliation to a Person who is, on the date of appointment, the Chairman of
the Board of Directors of the Company, the Chief Executive Officer, a Material Shareholder
or the most senior financial Officer.

(c) 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 a director of
the Company, or if this might harm the individual’s ability to act as a Director.

(d) 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.

(e) An individual shall not be appointed as an External Director if the said individual is an
employee of the ISA or the TASE.

Without derogating from the provisions of Regulation 10.5, an individual shall not be appointed as an
External Director where the individual himself, or whose Relative, partner, employer, a person who
he is directly or indirectly subject to, or a corporation in which he has Control, has business or
professional relationship with a Person with whom he is prohibited from having an Affiliation under
the provisions of Regulation 10.5, even if such relationships are not general, with the exception of
negligible Affiliations, and an individual who has received consideration in violation of the provisions
of Regulation 10.8. 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 10.11-10.14 to be a breach of one of the conditions required for the appointment or tenure

as an External Director.

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

An External Director is entitled to compensation and to a refund of expenses subject to any applicable
law. An External Director shall not receive, in addition to the compensation 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.

The term of office of an External Director shall be three years, and the Company is entitled,
notwithstanding the provisions of Regulation 10.5, appoint the External Director for two additional

terms of three years each.
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8.4.3.100¢ther than as set forth in Regulation 10.9, an External Director shall only be dismissed and his tenure
shall only expire in accordance with the provisions of Regulations 10.11-10.14. At the request of the
Company, a Director, a Shareholder or a creditor, the Court may instruct 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 the External Director was

found guilty in a court outside Israel of offenses referred to in Regulation 9.3(a)(ii).

8.4.3.11An External Director to which the conditions required to serve as an External Director no longer apply
shall immediately notify the Company to that effect, and his tenure shall be terminated by the Directors
or Shareholders of the Company in accordance with Regulation 9.7. In such event, the provisions of

Regulation 9.12 shall apply to such External Director, mutatis mutandis.

8.4.3.12Where the Board of Directors becomes aware that there is a suspicion that an External Director no
longer complies with one of the conditions required for appointment as an External Director, or that
there is a suspicion that the Director has breached a fiduciary duty towards the Company, the Board
of Directors or Shareholders shall discuss such matter at the first meeting to be convened after

becoming so aware.

8.4.3.13Where the Board of Directors 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
for his appointment or that he has breached a fiduciary duty, the Board of Directors shall convene a
meeting to terminate the tenure of the External Director in accordance with Regulation 9.7. The Board
of Directors shall notify the relevant organ authorized to appoint External Directors of its decision and

the reasoning for such decision.

8.4.3.14Where the position of External Director becomes vacant and there are no longer two External Directors
serving in the Company, the Board of Directors shall notify the relevant organ authorized to appoint

External Directors to that effect.

8.4.3.16 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 individual’s spouse or child
with any benefit, directly or indirectly, and shall not appoint the said individual, the spouse or child
thereof as an Officer of the Company or a company under the Control of a Controlling Shareholder
therein, shall not hire such individual as an employee and shall not receive professional services from
such individual in return for payment, whether directly or indirectly, including by way of a corporate
body controlled by such individual, 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.

8.4.3.15Upon request of a Director or a Shareholder, the court may instruct the termination of an External

Director's office if the court finds that such External Director does not fulfill the conditions for services
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8.4.4

8.4.5

8.4.6

8.4.7

8.4.8

as an External Director, or if the court the finds that the External Directors breached his fiduciary duty

towards the Company.

The Board of Directors" Authority

Subject to Regulations 18 and 19, 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
Act or by the Memorandum or the Articles required to be exercised by the Shareholders, subject to
any delegation of such powers as may be authorized by these Articles and permitted by the Act.

The Board of Directors' meetings

The Directors of the Company or any committee thereof may meet at such times and in such manner
and places within or outside the British Virgin Islands as the Directors may determine to be necessary
or desirable.

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.

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.

Quorum

A meeting of Directors is duly constituted for all purposes if at the commencement of the meeting
there are present in person not less than one-third of the total number of Directors with a minimum
number of two (2) (for the purpose of this Regulation — "Quorum”). If within half an hour from the
time appointed for the meeting a Quorum is not present, the meeting shall be dissolved.

Chairman of the Board

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 members to be chairman of the meeting.

Board Committees

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.
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The Directors have no power to delegate to a committee of Directors any of the following
powers:
(a) to amend the Memorandum or the Articles;
(b) to designate committees of directors;
(c) to delegate powers to a committee of directors;
(d) to appoint Directors;
(e) to appoint an agent;
0] to approve a plan of merger, consolidation or arrangement; or
(o) to make a declaration of solvency or to approve a liquidation plan.
Sections (b) and (c) above do not prevent a committee of Directors, where authorised 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.
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 the proceedings of Directors
so far as the same are not superseded by any provisions in the resolution of Directors establishing the
committee.
8.4.9 Audit Committee
8.4.9.1 The Board of Directors shall, by a Resolution of Directors, appoint an Audit Committee.
8.4.9.2 There shall be not less than three (3) Persons on the Audit Committee. The members of the Audit
Committee shall be chosen from the Board of Directors and shall at all times comprise of all appointed External
Directors. The majority of Audit Committee members shall be Independent Directors.
8.4.9.3 The chairman of the Audit Committee shall be an External Director.
8.4.10 Compensation Committee
8.4.10.1 The Board of Directors shall, by Resolution of Directors, appoint a Compensation Committee.
8.4.10.2 There shall be not less than three (3) Persons on the Compensation Committee. The members of the
Compensation 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 Compensation Committee shall be External
Directors and the remaining members shall be Directors whose terms of tenure and employment are pursuant
to the provisions set forth under Regulation 10.8.
8.4.10.3 The chairman of the Compensation Committee shall be an External Director.
8.4.11 Indemnification
8.4.11.1The Articles of Association of the Company state that subject to the limitations therein the Company
shall indemnify 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:
@ 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
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(b) is or was, at the request of the 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.

The abovementioned indemnity 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.

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.
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