THE COMPANIES LAW, CAP. 113
(Public Company of Limited Liability by Shares)

ARTICLES OF ASSOCIATION OF

MEDI POWER OVERSEAS PUBLIC CO LTD.

PREAMBLE

INTERPRETATION

1. Inthese articles:

“Secretary” means any person appointed to perform the duties of the secretary
of the company.

“Republic” means the Republic of Cyprus

“Law” means the Cyprus Companies Law Cap 113

“Administrative Enforcement Committee” means a committee comprised of six
(6) members appointed by the Israel Securities Authority ("ISA™)

“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;

“Seal” means the common seal of the company.
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“Applicable Foreign Law” means the applicable laws and regulations in any
jurisdiction where the company has listed its shares or debentures for trading

“Extraordinary Resolution” means a resolution passed by a majority of not less
than three-fourths of such members as, being entitled so to do, vote in person or
by proxy at a general meeting of which notice specifying the intention to
propose the resolution as an extraordinary resolution has been duly given.

“Extraordinary Transaction” means in relation to the company, a Transaction
that: (i) is not in the ordinary course of such company’s business; or (ii) i not
on market terms; or (iii) may have a substantial effect on such company’s
profitability, property or obligations;

“Special Resolution” means a resolution passed by a majority of not less than
three-fourths 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 days’ notice
specifying the intention to propose the resolution as a special resolution has
been duly given.

“Transaction” means a contract or agreement as well as a unilateral decision on
the part of the company in respect of the grant of a right or other benefit;

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography, and
other modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
articles shall bear the same meaning as in the Law or any statutory modification
thereof in force at the date at which these articles become binding on the
company.

For so long as the company is subject to the terms of Section 39A of the
Israeli Securities Law, 5728-1968, as amended from time to time, and to the
extent permitted by applicable law, the company and its shareholders will
be subject to such terms of the Israeli Companies Law 5759-1999 (the
"Israeli Companies Law""), as prescribed by the Israeli Securities Law and
the Israeli Securities Authority and to the extent permitted by applicable
law, the applicable terms of the Israeli Companies Law shall supersede the
terms of these articles and as promptly as practicable after the discovery of
such discrepancy, contradiction or inconsistency, the directors and/or
shareholders shall amend the Memorandum and/or Articles of Association,
as the case may be, so as to eliminate such discrepancy, contradiction or
inconsistency to the fullest extent as permitted by the applicable law.
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SHARE CAPITAL AND VARIATION OF RIGHTS

Without prejudice to any special rights previously conferred on the holders of
any existing shares or class of shares, any share in the company may be issued
with such preferred, deferred or other special rights or such restrictions, whether
in regard to dividend, voting, return of capital or otherwise as the company may
from time to time by ordinary resolution determine.

Subject to the provisions of the Law and the Applicable Foreign Law, any
preference shares may, with the sanction of an ordinary resolution, be issued on
the terms that they are, or at the option of the company are liable, to be
redeemed on such terms and in such manner as the company before the issue of
the shares may by special resolution determine. Without derogating from the
above, subject to the Law and the Applicable Foreign Law, the company may
issue redeemable shares and redeem the same at such terms as shall be
prescribed by the directors.

Provided that -

@ no such shares shall be redeemed except out of profits of the company
which would otherwise be available for dividend or out of the proceeds of
a fresh issue of shares made for the purposes of the redemption;

(b) no such shares shall be redeemed unless they are fully paid;

(© the premium, if any, payable on redemption, must have been provided for
out of the profits of the company or out of the company's share premium
account before the shares are redeemed;

(d) where any such shares are redeemed otherwise than out of the proceeds
of a fresh issue, there shall out of profits which would otherwise have
been available for dividend be transferred to a reserve fund, to be called
"the capital redemption reserve fund", a sum equal to the nominal amount
of the shares redeemed, and the provisions of the Law relating to the
reduction of the share capital of a company shall, except as provided in
this section, apply as if the capital redemption reserve fund were paid-up
share capital of the company.

Where in pursuance of this section the company has redeemed or is about to
redeem any preference shares, it shall have power to issue shares up to the
nominal amount of the shares redeemed or to be redeemed as if those shares had
never been issued, and accordingly the share capital of the company shall not for
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the purposes of any enactments relating to stamp duty be deemed to be increased
by the issue of shares in pursuance of this subsection:

Provided that, where new shares are issued before the redemption of the old
shares, the new shares shall not, so far as relates to stamp duty, be deemed to
have been issued in pursuance of this subsection unless the old shares are
redeemed within one month after the issue of the new shares.

The capital redemption reserve fund may be applied by the company in paying
up unissued shares of the company to be issued to members of the company as
fully paid bonus shares.

If at any time the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue of
the shares of that class) may, whether or not the company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of an extraordinary resolution passed at
a separate general meeting of the holders of the shares of the class. To every
such separate general meeting the provisions of these articles relating to general
meeting shall apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one-third of the issued shares of the class
and that any holder of shares of the class present in person or by proxy may
demand a poll.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

The company may exercise the powers of paying commissions conferred by the
Law, provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by the said section
and the rate of the commission shall not exceed the rate of 10 per cent of the
price at which the shares in respect whereof the same is paid are issued or an
amount equal to 10 per cent of such price (as the case may be). Such
commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in one way and partly in the other. The company
may also on any issue of shares pay such brokerage as may be lawful.

Except as required by Law, no person shall be recognised by the company as
holding any share upon any trust, and the company shall not be bound by or be
compelled in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these articles or by law otherwise
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10.

provided) any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

Every person whose name is entered as a member in the register of members
shall be entitled without payment to receive within two months after allotment
or lodgement of transfer (or within such period as the conditions of issue shall
provide) one certificate for all his shares or several certificates each for one or
more of his shares upon payment of €1,00 for every certificate after the first or
such less sum as the directors shall from time to time determine. Every
certificate shall be under the Seal and shall specify the shares to which it relates
and the amount paid up thereon. Provided that in respect of a share or shares
held jointly by several persons the company shall not be bound to issue more
than one certificate and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders.

If a share certificate be defaced, lost or destroyed, it may be renewed on
payment of a fee of €1,00 or such less sum and on such terms (if any) as to
evidence and indemnity and the payment of out-of-pocket expenses of the
company of investigating evidence as the directors think fit.

The company shall not, except as expressly provided in the Law, 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 its holding company.

Provided that nothing shall be taken to prohibit -

@ where the lending of money is part of the ordinary business of a
company, the lending of money by the company in the ordinary course of
its business;

(b) the provision by a company, in accordance with any scheme for the time

being in force, of money for the purchase of, or subscription for, fully
paid shares in the company or its holding company, being a purchase or
subscription by trustees of or for shares to be held by or for the benefit of
employees of the company, including a director holding a salaried
employment or office in the company;

(© the making by a company of loans to persons, other than directors, bona
fide in the employment of the company with a view to enabling those
persons to purchase or subscribe for fully paid shares in the company or
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11.

12.

13.

14.

15.

its holding company to be held by themselves by way of beneficial
ownership.

LIEN

The company shall have a first and paramount lien on every share (not being a
fully paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the company shall also have
a first and paramount lien on all shares (other than fully paid shares) standing
registered in the name of a single person for all moneys presently payable by
him or his estate to the company; but the directors may at any time declare any
share to be wholly or in part exempt from the provisions of this regulation. The
company’s lien, if any, on a share shall extend to all dividends payable thereon.

The company may sell, in such manner as the directors think fit, any shares on
which the company has a lien, but no sale shall be made unless a sum in respect
of which the lien exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently payable, has been given
to the registered holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptcy.

To give effect to any such sale the directors may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of such shares comprised in any such transfer, and he
shall not be bound to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

The proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (subject to a like lien for sums
not presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES

The directors may from time to time make calls upon the members in respect of
any moneys unpaid on their shares (whether on account of the nominal value of
the shares or by way of premium) and not by the conditions of allotment thereof
made payable at fixed times, provided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one month from the date
fixed for the payment of the last preceding call. Each member shall (subject to
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16.

17.

18.

19.

20.

21.

22.

receiving at least fourteen days’ notice specifying the time or times and place of
payment) pay to the company at the time or times and place so specified the
amount called on his shares. A call may be revoked or postponed as the directors
may determine.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed any may be required to be paid by
instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest on
the sum from the day appointed for payment thereof to the time of actual
payment at such rate not exceeding 8 percent per annum as the directors may
determine, but the directors shall be at liberty to waive payment of such interest
wholly or in part.

Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or by
way of premium, shall for the purposes of these articles be deemed to be a call
duly made and payable on the date on which by the terms of issue the same
becomes payable. In case of non-payment, all the relevant provisions of these
articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such had become payable by virtue of a call duly made and notified.

The directors may, on the issue of shares, differentiate between the holders as to
the amount of calls to be paid and the times of payment.

The directors may, they think fit, receive from any member willing to advance
the same, all or any part of the moneys uncalled and unpaid upon any shares
held by him, and upon all or any of the moneys so advanced may (until the same
would, but for such advance, become payable) pay interest at such rate not
exceeding (unless the company in general meeting shall otherwise direct) 8
percent per annum, as may be agreed upon between the directors and the
member paying such sum in advance.

TRANSFER OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and transferee, and the transferor shall be deemed to remain a holder
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23.

24,

25.

26.

27.

28.

29.

of the share until the name of the transferee is entered in the register of members
in respect thereof.

Subject to such of the restrictions of these articles as may be applicable, any
member may transfer all or any of his shares by instrument in writing in any
usual or common form or any other form which the directors may approve.

The directors may decline to register the transfer of a share (not being a fully
paid share) to a person of whom they shall not approve, and they may also
decline to register the transfer of a share on which the company has a lien.

The directors may also decline to recognise any instrument of transfer unless:

(@ a fee of €1,00 or such lesser sum as the directors may from time to time
require is paid to the company in respect thereof;

(b) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the directors may reasonably
require to show the right of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of share.

If the directors refuse to register a transfer they shall within ten days after the
date on which the transfer was lodged with the company send to the transferee
notice of the refusal.

The registration of transfers may be suspended at such times and for such
periods as the directors may from time to time determine, provided always that
such registration shall not be suspended for more than thirty days in any year.

The company shall be entitled to charge a fee not exceeding €1,00 on the
registration of every probate, letters of administration, certificate of death or
marriage, power of attorney, or other instrument.

TRANSMISSION OF SHARES

In case of the death of a member the survivor or survivors where the deceased
was a joint holder, and the legal personal representatives of the deceased where
he was a sole holder, shall be the only persons recognised by the company as
having any title to his interest in the shares; but nothing herein contained shall
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30.

31.

32.

33.

34.

release the estate of a deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may from
time to time properly be required by the directors and subject as hereinafter
provided, elect either to be registered himself as holder of the share or to have
some person nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by that
member before his death or bankruptcy, as the case may be.

If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the company a notice in writing signed by him stating that he
so elects. If he shall elect to have another person registered he shall testify his
election by executing to that person a transfer of the share. All the limitations,
restrictions and provisions of these articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the member had not
occurred and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or bankruptcy of
the holder shall be entitled to the same dividends and other advantages to which
he would be entitled if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in relation to
meetings of the members of the company:

Provided always that the directors may at any time give notice requiring any
such person to elect either to be registered himself or to transfer the share, and if
the notice is not complied with within ninety days the directors may thereafter
withhold payment of all dividends, bonuses or other moneys payable in respect
of the share until the requirements of the notice have been complied with.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day appointed for
payment thereof, the directors may, at any time thereafter during such time as
any part of the call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid, together with any
interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen
days from the date of service of the notice) on or before which the payment
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35.

36.

37.

38.

39.

40.

required by the notice is to be made, and shall state that in the event of non-
payment at or before the time appointed the shares in respect of which the call
was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time, thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the directors think fit, and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the directors think
fit.

A person whose shares have been forfeited shall cease to be a member 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.

A statutory declaration in writing that the declarant is a director or the secretary
of the company, and that a share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share. The company
may receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

The provisions of these articles as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at
a fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and
notified.

CONVERSION OF SHARES INTO STOCK

The company may by ordinary resolution convert any paid-up shares into stock,
and reconvert any stock into paid-up shares of any denomination.
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41.

42.

43.

44,

45.

The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations, as and subject to which the shares
from which the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and the directors may
from time to time fix the minimum amount of stock transferable but so that such
minimum shall not exceed the nominal amount of the shares from which the
stock arose.

The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at
meetings of the company and other matters as if they held the shares from which
the stock arose, but no such privilege or advantage (except participation in the
dividends and profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage.

Such of the regulations of the company as are applicable to paid-up shares shall
apply to stock, and the words “share” and “shareholder” therein shall include
“stock” and “stockholder”.

ALTERATION OF CAPITAL

The company may from time to time by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as the resolution
shall prescribe.

The company may by ordinary resolution:

(@) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b) subdivide its existing shares, or any of them, into shares of smaller amount
than is fixed by the memorandum of association in such a way however ,
that in the subdivision the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same as it was in
the case of the share from which the reduced share is derived;

(c) cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.
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46.

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 authorised, and consent required, by law.

DERIVATIVE CLAIMS ON BEHALF OF THE COMPANY

47.

48.

49,

Any director of the company and/or member shall be entitled to commence a
derivative claims on behalf of the company under such terms, conditions, rights
and restrictions as provided for by the Law or the Applicable Foreign Law .
Provisions relating to class actions under the Applicable Foreign Law shall
apply to the company.

RIGHT FOR INFORMATION

The shareholders have the right to review the following documents:

(@ The minutes of the general meetings of the shareholders;

(b) The shareholders registry and the major shareholders registry;

(c) The articles of association and the financial statements;

(d) Any document that the company has to provide according to the
Applicable Foreign Law.

Any shareholder has the right to require, with notification for the reason of the
requisition, to review any document regarding transactions, which required an
approval of the general meeting. However, the company may refuse the
requisition if it believes that it was required in bad face or that it may harm the
company.

GENERAL MEETING

The company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the company and that
of the next. The annual general meeting shall be held at such time and place as
the directors shall appoint.
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50.

51.

52.

53.

54.

55.

56.

S7.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may, whenever they think fit, convene an extraordinary general
meeting.

The directors of the company, notwithstanding anything in these articles, shall, on
the requisition of two directors or one fourth of the directors or on such
requisition of a member of the company holding at the date of the deposit of the
requisition not less than five percents of the paid-up capital and one percent of
the rights of voting at the general meeting or a member of the company holding
at the date of the deposit of the requisition five percent of the rights of voting at
the general meeting, forthwith proceed duly to convene an extraordinary general
meeting of the company.

The requisition must state the objects of the meeting, and must be signed by the
requisitionists and deposited at the registered office of the company, and may
consist of several documents in like form each signed by one or more
requisitionists.

If the directors do not within twenty-one days from the date of the deposit of the
requisition proceed duly to convene a meeting, the requisitionists, or any of them
representing more than one half of the total voting rights of all of them, may
themselves convene a meeting, but any meeting so convened shall not be held after
the expiration of three months from the said date.

A meeting convened by the requisitionists shall be convened in the same manner,
as nearly as possible, as that in which meetings are to be convened by directors.

Any reasonable expenses incurred by the requisitionists by reason of the failure of
the directors duly to convene a meeting shall be repaid to the requisitionists by the
company, and any sum so repaid shall be retained by the company out of any sums
due or to become due from the company by way of fees or other remuneration in
respect of their services to such of the directors as were in default.

If at any time there are not within the Republic sufficient directors capable of
acting to form a quorum, any director or any two directors of the company may
convene an extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the directors.
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58.

59.

60.

Notwithstanding anything to the contrary herein, the company shall be subject to
Applicable Foreign Law with respect to any Extraordinary Transaction made
with a Controlling Shareholder or with another person with respect to whom
Controlling Shareholder has a personal interest, including:

a) A private offering in which the Controlling Shareholder has a personal
interest.

b) In the event a Controlling Shareholder or his relative is also an officer of
the company, when the transaction involves with his service and
employment terms;

c) In the event a Controlling Shareholder or his relative is an employee of
the company and not an officer, when the transaction involves with his
employment by the company.

"Controlling Shareholder” shall mean any member who has the power
to direct the activity of the company, with the exception of power
derived exclusively from filling the position of director or of any other
office in the corporation, and including any member (i) holding 25% or
more of the voting rights at the company's general meeting, if there is no
other person holding more than 50% of such rights (for the purposes of
holding, two or more persons holding voting rights in the company and
each of whom has a personal interest in the approval of the same
transaction, shall be deemed one holder); (ii) holding 50% or more of the
means to appoint directors of a company or its general manager; and (iii)
holding 50% or more of the means to vote in the general meeting of the
company.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a special
resolution shall be called by twenty-one days’ notice in writing at the least or
such longer period as prescribed by the Law or the Applicable Foreign Law, and
a meeting of the company other than an annual general meeting or a meeting for
the passing of a special resolution shall be called by fourteen days’ notice in
writing at the least or such longer period as prescribed by the Law or the
Applicable Foreign Law. 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, the hour and the agenda of meeting and, in case of
special business, the general nature of the 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 meeting, to such persons as are, under the
regulations of the company, entitled to receive such notices from the company.

A shareholder holding at the date of the notice not less than one percent of the
rights of voting at general meeting may require from the board of directors to
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61.

62.

63.

64.

65.

66.

include a matter on the agenda of the general meeting, provided the matter is
appropriate for being discussed in a general meetings.

A notice may be given by the company to any member residing in Cyprus either
personally or by mail to his address as registered with the company, and to any
member residing abroad by publication of a general notice to all members, in
two of the daily Hebrew newspapers in Israel of general circulation, as the
company will determine, or otherwise in such manner as may be required under
the Applicable Foreign Law. The date of such publication in the newspapers
shall be deemed as the date of service on such members residing abroad. Where
a notice is sent by mail, service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing such notice, and
to have been effected in the case of a notice of a meeting at the expiration of 3
days after the letter containing the same is posted, and in any other case at the
time at which the letter would be delivered in the ordinary course of post.

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate
the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting,
with the exception of declaring a dividend, the consideration of the financial
statements, the report of the directors and the report of the auditors, the election
of directors and the appointment of, and the fixing of the remuneration of the
auditors.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save as
herein otherwise provided, three members present in person or via proxy
holding at least 33% of the voting of the company shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next
week, at the same time and place or to such other day and at such other time and
place as the directors may determine, and if at the adjourned meeting a quorum
IS not present within half an hour from the time appointed for the meeting, the
members present shall be a quorum.

The chairman, if any, of the board of directors shall preside as chairman at every
general meeting of the company, or if there is no such chairman, or if he shall
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67.

68.

69.

not be present within fifteen minutes after the time appointed for the holding of
the meeting or is unwilling to act the directors present shall elect one of their
number to be chairman of the meeting.

If at any meeting no director is willing to act as chairman or if no director is
present within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of their number to be chairman of the
meeting.

The chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time
to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. When a meeting is adjourned for thirty days
or more, notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded —

(@ Dby the chairman; or

(b) Dby at least three members present in person or by proxy; or

(c) by any member or members present in person or by proxy and representing
not less than one-tenth of the total voting rights of all the members having
the right to vote at the meeting; or

(d) by a member or members holding shares in the company conferring the
right to vote at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all
the shares conferring that right.

Unless a poll be so demanded a declaration by the chairman that a resolution has
on a show of hands been carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book containing the minutes of
the proceedings of the company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against
such resolution.
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70.

71.

72.

73.

74.

75.

76.

The demand for a poll may be withdrawn.

Except as provided in Section 69, if a poll is duly demanded it shall be taken in
such manner as the chairman directs, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

Whether voting is performed via show of hands or via poll, decisions of the
general meeting shall be accepted by a simple majority of the aggregate voting
power of such members participating, unless required otherwise by the Law or
the Applicable Foreign Law. In the case of an equality of votes, whether on a
show of hands or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded, shall not be entitled to a
second or casting vote and the decision at such meeting shall be considered as
rejected.

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken
at such time as the chairman of the meeting directs, and any business other than
that upon which a poll has been demanded may be proceeded with pending the
taking of the poll.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any class or classes of shares, on
a show of hands and/or a poll every member present shall have one vote for each
share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders; and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made by
any Court having jurisdiction in lunacy, may vote, whether on a show of hands
or on a poll, by the administrator of his property, his committee, receiver,
curator bonis, or other person in the nature of an administrator, committee,
receiver or curator bonis appointed by that Court, and any such administrator,
committee, receiver, curator bonis or other person may, on a poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the company have
been paid.
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77,

78.

79.

80.

81.

82.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or tendered
and every vote not disallowed at such meeting shall be valid for all purposes.
Any such objection made in due time shall be referred to the chairman of the
meeting, whose decision shall be final and conclusive.

On a poll the votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorised in writing, or, if the appointer is a
corporation, either under seal, or under the hand of an officer or attorney duly
authorised. A proxy need not be a member of the company.

The instrument appointing a proxy and the power of attorney or other authority,
if any, under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the registered office of the company or at such
other place within the Republic as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before the time for holding the
meeting or adjourned meeting, at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in default the instrument of proxy shall
not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances admit —

« Limited.

“I/We, , of , being a member/members of the above-named
company, hereby appoint of , or failing him of , as my/our
proxy to vote for me/us on my/our behalf at the [annual or extraordinary, as the
case may be] general meeting of the company, to be held on the day
of ,20 , and at any adjournment thereof.

“Signed this day of , 20

Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or a
form as near thereto as circumstances admit —

« Limited.
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83.

84.

85.

“I/We, , of , being a member/members of the above-named

company, hereby appoint of , or failing him of , as my/our
proxy to vote for me/us on my/our behalf at the [annual or extraordinary, as the
case may be] general meeting of the company, to be held on the day
of ,20 , and at any adjournment thereof.

“Signed this day of , 20

“This form is to be used in favour of*/against the resolution. Unless otherwise
instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired.”

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the authority under which the proxy was executed,
or the transfer of the share in respect of which the proxy is given, provided that
notification in writing of such death, insanity, revocation or transfer as aforesaid
shall have been received by the company at the office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

Notwithstanding anything to the contrary in these articles, the members shall be
entitled to and in certain occasions, as shall be prescribed by the Law or the
Applicable Foreign Law, the company shall be obligated to allow vote on any
general meeting via “proxy statement” on any such issues specified under the
Applicable Foreign Law. For the purpose hereof, the company shall mail such
“proxy statement” to all the members to their address as registered at the
registrar of members kept at the company's offices, and the members shall be
entitled to indicate their vote on such “proxy statement” and return it to the
company's offices or such other location specified in the "proxy statement” by
any means of delivery which enable receipt confirmation, including, without
limitation, registered mail, fax (with confirmation of receipt), e-mail (with
confirmation of receipt) and personal delivery. Proxy statement that was duly
delivered to the company, and its receipt confirmed, shall be acknowledged and
taken into account for the purpose of ascertaining quorum and for the purpose of
calculating the votes as if the respective member participated in-person at such
meeting or any adjourned meeting thereof. Any applicable provisions of the
Applicable Foreign Law shall apply to the company with respect to the use of
proxy statements.
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86.

87.

88.

89.

90.

91.

Subject to anything to the contrary in these articles, the above Sections 49 — 84,
shall also apply, mutatis mutandis, to any general meeting of any class of shares,
if applicable.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the company may by resolution of its
directors or other governing body authorize such person as it thinks fit to act as
its representative at any meeting of the company or of any class of members of
the company, and the person so authorized shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation
could exercise if it were an individual member of the company.

DIRECTORS

The number of the directors and the identity of the directors shall be determined
and voted upon in a general meeting by a simple majority, and shall be subject
to any restrictions and/or requirement of the Law or the Applicable Foreign
Law. The members, subject to the Law or the Applicable Foreign Law, shall be
entitled to undertake any arrangements between themselves with respect to the
nomination and removal of, and other terms of engagement with, directors, as
they see fit. The term of office of each director shall commence on the general
meeting on which he was nominated and shall end at the end of the subsequent
general meeting upon which his nomination is to be voted upon, unless
terminated otherwise pursuant to these articles or the Law or the Applicable
Foreign Law.

No person shall be appointed as a director of the company unless he has
consented in writing to act as a director.

A minor, incompetent person, a person who has been declared bankrupt as long
as the person was not discharged, and a corporation which decided to voluntarily
liquidate or for which a liquidation order was issued, shall not be appointed as
director of the company. A candidate for the position of director who meets any
of the aforementioned criteria, shall reveal it to the appointer on behalf of the
company.

A director will be removed in accordance with the provisions of Section 178 of
the Law.
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92.  No person shall be appointed as a director of the company unless the following
is disclosed to the shareholders of the company, in the form of a written
declaration (the "Declaration”) :

(A) whether the person has been convicted by a judgment of an offense
stated in Section 93(a) below, and the period has not yet passed in which the
person is prevented from being appointed as a director under Section 93(a)
below;

(B) whether the person has been convicted by a judgment of an offense
as stated in Section 93(b) below, where the period determined by the court
under the same Section 93(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 Section 93(c) below.

The Declaration shall be kept at the registered office of the company.

93. These shall not be entitled to be appointed as directors:

(@) 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:

Q) 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 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 ISA 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
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94,

95.

96.

97.

(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 Section 93(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 of the
offense, 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 on a
person prohibiting measures preventing 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.

Without derogating from the provisions of these articles, the office of the
director will terminate prior to the end of the prescribed period if the director:

[1] Resigned or was dismissed in accordance with the Applicable Foreign Law
as provided in Sections 91, 95 and 99; or

[2] At the time of announcement of the conviction, as stated in Section 97
below; or

[3] According to the court decision, as stated in Section 123 below; or

[4] Was declared bankrupt, and if a corporation - decided to voluntarily
liquidate or for which a liquidation order was issued; or

[5] On the date of giving notice under Sections 100 and 124 below; or

[6] ceases to be a director by virtue of the loss of entitlement to shares in
accordance with the Law; or

[7] banned from serving as a director by virtue of any order under the Law; or

[8] loses his sanity.

If the company becomes aware that a director was appointed contrary to the
provisions of Sections 92 to 93 above, or that a director has breached the
provisions of Sections 93 above or 97 below, the Directors shall decide at the
meeting to be first held after the company became aware of such fact, if said
conditions were fulfilled, and if so,-the office of such director shall expire on the
date of such resolution.

Notwithstanding the above, the office of an External Director shall be vacated
only in accordance with the provisions of Sections 123 to 127 of these articles.

If after his appointment as a director of the company, a director has been
convicted of an offense provided in Sections 93(a) or 93(b) above, the person
shall inform the company as soon as is reasonably practicable and the person’s
office shall be terminated on the date of such notice, and the said person shall
not be reappointed as a director unless the time period during which the person
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98.

99.

100.

101.

102.

is prohibited from serving as a director has passed, as provided in Section 93
above.

If after his appointment as a director of the company, the Administrative
Enforcement Committee has resolved to impose enforcement measures 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 Section 93(c) above,
the said person shall notify the company as soon as is reasonably practicable and
the person’s office shall be terminated on the date of such notice, 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.

A director may resign his office by giving written notice of his resignation to
the company and the resignation shall be effective from the date the notice is
received by the company or from such later date as may be specified in the
notice. In addition, a director shall resign forthwith as a director if he is, or
becomes, disqualified from acting as a director under the Law.

A director that no longer fulfills one of the conditions required under Applicable
Foreign Law for his appointment as a director or who meets a cause for
termination of the office of a director under Applicable Foreign Law, shall
immediately notify the company, and his term will expire on the date the notice
IS provided.

At least third of the members of the board of directors shall be External
Directors or qualified to be appointed as an External Director ("Independent
Directors™). In order to be considered as an Independent Director, a director
shall meet the following criteria:

@ The audit committee verified that the director has the qualifications
necessary to be appointed as an External Director; and

(b) The director is a member of the board of directors for less than nine
years.

The remuneration of the directors, if any, shall from time to time be determined
by the company in general meeting. The directors may also be paid all
reasonable travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the directors or any committee of the
directors or general meetings of the company or in connection with the business
of the company, subject to the approval of the applicable corporate body.
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103.

104.

105.

106.

107.

108.

The shareholding qualification for directors may be fixed by the company in
general meeting, and unless and until so fixed no qualification shall be required.

A director of the company may be or become a director or other officer of, or
otherwise interested in, any company promoted by the company or in which the
company may be interested as shareholder or otherwise, and no such director
shall be accountable to the company for any remuneration or other benefits
received by him as a director or officer of, or from his interest in, such other
company unless the company otherwise direct.

CONFLICT OF INTERESTS

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.

For the purposes of Section 105, a disclosure to all other directors to the effect
that a director is a shareholder, 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.

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.

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:

(1) 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;

(2) shall refrain from any act involving competition with the business of the
company;

(3) shall refrain from taking advantage of a business opportunity of the
company in order to obtain a benefit for himself or for another;
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110.

111.

112.

(4) 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.

The company may by resolution of directors approve any of the acts listed in
Section 105, provided that all the following conditions apply:

(1) 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;

(2) The director or officer has disclosed the essence of his personal interest in
the act, including any substantial fact or document to all the members of
the board of directors, a reasonable time before the date for discussion of
the approval;

(3) The company’s approval for acts that are substantial acts shall be given in
accordance with the provision of Section 58 herewith regarding the
approval of Extraordinary Transactions.

EXTERNAL DIRECTOR

Where required under the Law or the Applicable Foreign Law, the company
shall appoint External Directors as required by such law (the “External
Director”). Such External Directors shall be appointed by the general meeting,
provided that:

@ The majority of the votes at the general meeting shall include at least
one half of all the votes of the non-Controlling Members, or anyone on
their behalf, who participate in such vote, excluding any abstaining
votes of such non-Controlling Members;

(b) The aggregate dissenting votes from the non-Controlling Members do
not exceed 2% of the total voting rights in the company.

The first External Director shall be appointed by a general meeting, which shall
be convened not later than three months after the date on which the company
became a public company.

If, when an External Director is being appointed, all members of the board of
directors of the company are of one gender, then the External Director appointed
shall be of the other gender.

Page 25 of 50



113. An External Director will be appointed by resolution of shareholders or by
Resolution of the board of directors only after the date on which the said
nominee has provided a written declaration in accordance with Applicable
Foreign Law that said nominee meets all the conditions required to be
appointment as an External Director and the Audit Committee has confirmed
that all of the conditions stated in Sections 114-118.

114. The External Director shall either have an accounting and financial expertise or
professional qualification, provided that at least one of the External Directors
shall have accounting and financial expertise.

115. 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, provided
however that if the company meets the definition of a public company or a
private company which is a debentures company, whose shares or bonds,
respectively, or some of them, were offered to the public outside of Israel or that
are listed on a stock exchange outside of Israel, the company may appoint
External Directors who are not residents of Israel.

116. As long as the company main activity is outside of Israel, the company shall be
entitled to appoint External Directors who are not residents of Israel, even if the
requirements of Section 115 above are not met, provided that the board of
directors approved that the following conditions are fulfilled with respect to
each appointment:

(@) The company’s field of operation justifies the appointment of an
External Director who is not a resident of Israel

(b) The fact that the director is not a resident of Israel shall not affect
his ability to be present at the meetings of the board of directors

(c) The External Director shall have an address to which legal
documents can be mailed in Israel.

117. The following individuals shall not be appointed as an External Director of the
company:

(@) An individual may not be appointed as an External Director where the
individual is a relative of a Controlling Shareholder and who has a relative,
partner, employer, person who he is directly or indirectly subject to or a
corporation in which he is a Controlling Shareholder on the date of
appointment or during the two years prior thereto, has a Connection with
the company or with a Controlling Shareholder of the company or a
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relative thereof on the date of, or to an Other Corporation, and for a
corporation which does not have a Controlling Shareholder or a
Controlling 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, a substantial shareholder or the most senior financial
officer;

“Connection” means the existence of labour relations, business or
professional relations generally or Control, 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.

“Other Corporation” means a corporate body in which the Controlling
Shareholder is, on the date of appointment or during the two years prior
thereto, is the company or a Controlling Shareholder therein.

(b) 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;

(c) 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.

(d) He is employed by the securities authority or the stock exchange in the
territory in which the company has issued its shares or debentures for
trading.

118. A general meeting, on the agenda of which is the appointment of an External
Director, shall not be convened unless the candidate declared that he meets the
conditions for his appointment as External Director. Such declaration shall be
open to inspection to any person at the company's offices.

119. Without derogating from the provisions of Section 117(a), 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 is a Controlling Shareholder, has
business or professional relationship to a person which is prohibited from
having a Connection thereto under the provisions of Section 117(a), even if
such relationships are not generally regular, with the exception of negligible
Connections, and an individual who has received consideration in violation
with the provisions of Section 120 below; 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 Section 124-127
to be a breach of one of the conditions required for the appointment or tenure as
an External Director.
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120. An External Director shall not receive, in addition to the remuneration to which
he is entitled and to the refund of expenses, any direct or indirect compensation
for his service as director of the company. For the purposes of this section,
consideration shall not include the grant of an exemption, an undertaking to
indemnify, indemnification or insurance.

121. The term of office of an External Director shall be three years, and the company
may appoint the External Director for two additional terms of three years each.

122. An External Director shall be appointed for another term as stated in Section
121 above if one of the following conditions:

(a) One or more shareholders who hold at least one percent of the total voting
rights in the company offered his candidacy for re-election, the
appointment was approved at the general meeting by a majority vote, and
the following conditions were met: (1) in the count of all votes of
shareholders in the general meeting, the votes of Controlling shareholders
or shareholders that have a personal interest are not taken into account in
approving the appointment, excluding personal interest that is not a result
of contact with the Controlling Shareholder, as well as abstentions. (2) The
total votes that support the appointment from shareholders who are not
Controlling Shareholders or have a personal interest in approving the
appointment excluding personal interest that is not a result of association
with the Controlling Shareholder, exceed two percent of the total voting
rights in the company. (3) the External Director to be appointed for a
another term under this paragraph is not a Related Shareholder or
Competitor or a relative of said shareholder, at the time of appointment,
and has a Connection with a Related Shareholder or Competitor, at the
time of appointment or two years prior to the date of appointment; In this
regard:

“Related Shareholder or Competitor” means a shareholder who
proposed the appointment or a substantial shareholder, and all if at the
time of appointment he himself has, its Controlling Shareholder or a
company Controlled by one of them, a business relationship with the
company or with a company Controlling or Controlled by any of them are
competitors of the company; The minister, in consultation with the ISA,
may determine that certain matters, under the conditions prescribed, shall
not constitute a business relationship with the company or its competition.

“Connection”- shall have the meaning set forth in Section 117 above.

(b) The board of directors nominated the External Director for another
term and the appointment was approved in accordance with Section
110 above.

(c) The External Director offered his nomination for another term and the

appointment was approved in accordance with Section (a) above.
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123.

124.

125.

126.

127.

128.

An External Director shall only be dismissed and his tenure shall only expire in
accordance with the provisions of Sections 124-127. Furthermore, a court may,
at the request of the company, a director, a shareholder or a creditor, order the
termination of the tenure of an External Director if it has found that one of the
following occurs: (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 Section 93(a)(ii) above.

An External Director to which the conditions required by Applicable Foreign
Law to serve as an External Director no longer apply shall immediately notify
the company thereof, and his tenure shall be terminated on the date the notice is
given.

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
Sections 113-118 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 shall discuss such matter at the first meeting to be convened
after becoming so aware .

Where the board of directors determined that the External Director ceased to
fulfill any one of the conditions required under Applicable Foreign Law for its
appointment or that he breached his fiduciary duty, the board of directors shall
convene an extraordinary general meeting with an item on its agenda to
terminate the office of the External Director. The reasons of the board of the
public company shall be brought before the general meeting and the External
Director shall be given a reasonable opportunity to present his arguments; The
resolution of the general meeting to terminate the office of the External Director
will be resolved by the majority necessary for its appointment.

The Court may, at 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 Sections 113-118
for his appointment as an External Director or that he has breached a fiduciary
duty to the company.

If the position of an External Director shall become vacant and if the number of
External Directors shall fall below the number required by the Law or
Applicable Foreign Law, then the directors shall convene a general meeting at
the earliest possible time, with the appointment of an External Director on such
meeting's agenda.

129. The company, Controlling Shareholder therein and a company Controlled

thereby shall not grant an individual appointed as an External Director of the
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130.

131.

same company, the person’s spouse or child, with any benefit, directly or
indirectly, and shall not appoint said person, the spouse or child thereof as an
officer of the company or a company under the Control of a Controlling
shareholder, 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.

BORROWING POWERS

The directors may exercise all the powers of the company to borrow money, and
to charge or mortgage its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the company or of
any third party:

Provided that the amount for the time being remaining undischarged of moneys
borrowed or secured by the directors as aforesaid (apart from temporary loans
obtained from the company’s bankers in the ordinary course of business) shall
not at any time, without the previous sanction of the company in general
meeting, exceed the nominal amount of the share capital of the company for the
time being issued, but nevertheless no lender or other person dealing with the
company shall be concerned to see or inquire whether this limit is observed. No
debt incurred or security given in excess of such limit shall be invalid or
ineffectual except in the case of express notice to the lender or the recipient of
the security at the time when the debt was incurred or security given that the
limit hereby imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

The business of the company shall be managed by the directors, who may pay
all expenses incurred in promoting and registering the company, and may
exercise all such powers of the company as are not, by the Law or by these
articles, required to be exercised by the company in general meeting, subject,
nevertheless, to any of these articles, to the provisions of the Law and to such
regulations, being not inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the company in general meeting; but no regulation
made by the company in general meeting shall invalidate any prior act of the
directors which would have been valid if that regulation had not been made. The
board of director will convene at least once in a year to discuss the company's
operation without the presence of the chief executive officer and his
subordinates, and after the chief executive officer had the opportunity to express
his position with regard to the company's operation.
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133.

134.

The directors may from time to time and at any time by power of attorney
appoint any company, firm or person 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 authorise any such attorney to delegate all or any of the
powers, authorities and discretions vested in him.

The company may have an official seal for use abroad, and the power to use it
abroad shall be vested in the directors.

1) A director who is in any way, whether directly or indirectly, interested
in a contract or proposed contract with the company shall declare the nature of
his interest at a meeting of the directors. It shall be the duty of a director of the
company who is in any way, whether directly or indirectly, interested in a
contract or proposed contract with the company to declare the nature of his
interest at a meeting of the directors of the company.

@) In the case of a proposed contract the declaration required to be made by
a director shall be made at the meeting of the directors at which the question of
entering into the contract is first taken into consideration, or if the director was
not at the date of that meeting interested in the proposed contract, at the next
meeting of the directors held after he became so interested, and in a case where
the director becomes interested in a contract after it is made, the said declaration
shall be made at the first meeting of the directors held after the director becomes
so interested. A general notice given to the directors of the company by a director
to the effect that he is a member of a specified company or firm and is to be
regarded as interested in any contract which may, after the date of the notice, be
made with that company or firm, shall be deemed to be a sufficient declaration of
interest in relation to any contract so made. Provided that no such notice shall be
of effect unless either it is given at a meeting of the directors or the director takes
reasonable steps to secure that it is brought up and read at the next meeting of the
directors after it is given.

3) Any director who fails to comply with the provisions of this section shall
be liable to a fine not exceeding one hundred pounds without derogating from
any other applicable sanction under the Law or the Foreign Applicable Law,

4) A director shall not vote in respect of any contract or arrangement in
which he is interested, and if he shall do so his vote shall not be counted, nor
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shall he be counted in the quorum present at the meeting, but neither of these
prohibitions shall apply to -

(@) any arrangement for giving any director any security or indemnity in
respect of money lent by him to or obligation undertaken by him for
the benefit of the company; or

(b) to any arrangement for the giving by the company of any security to
a third party in respect of a debt or obligation of the company for
which the director himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the deposit of a security; or

(c) any contract by a director to subscribe for or underwrite shares or
debentures of the company; or

(d) any contract or arrangement with any other company in which he is
interested only as an officer of the company or as holder of shares or
other securities,

and these prohibitions may at any time be suspended or relaxed to any extent,
and either generally or in respect of any particular contract, arrangement or
transaction, by the company in general meeting.

(5) A director may hold any other office or place of profit under the
company (other than the office of auditor) in conjunction with his office of
director for such period and on such terms (as to remuneration and otherwise) as
the directors may determine and no director or intending director shall be
disqualified by his office from contracting with the company either with regard
to his tenure of any such other office or place of profit or as vendor, purchase or
otherwise, nor shall any such contract, or any contract or arrangement entered
into by or on behalf of the company in which any director is in any way
interested be liable to be avoided, nor shall any director so contracting or being
so interested be liable to account to the company for any profit realised by any
such contract or arrangement by reason of such director holding that office or of
the fiduciary relation thereby established.

(6) A director, notwithstanding his interest, may be counted in the quorum
present at any meeting whereat he or any other director is appointed to hold any
such office or place of profit under the company or whereat the terms of any
such appointment are arranged, and he may vote on any such appointment or
arrangement other than his own appointment or the arrangement of the terms
thereof.
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136.

137.

138.

139.

(7) Any director may act by himself or his firm in a professional capacity
for the company, and he or his firm shall be entitled to remuneration for
professional services as if he were not a director; provided that nothing herein
contained shall authorise a director or his firm to act as auditor to the company.

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 the directors shall from time to time by resolution determine.

The directors shall cause minutes to be made in books provided for the purpose

@) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of the directors and
of any committee of the directors;

(©) of all resolutions and proceedings at all meetings of the company, and of
the directors, and of committees of directors.

And every director present at any meeting of directors or committee of directors
shall sign his name in a book to be kept for that purpose.

The directors on behalf of the company may pay a gratuity or pension or
allowance on retirement to any director who has held any other salaried office or
place of profit with the company or to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowance.

The company shall be subject to the Law or the Applicable Foreign Law
including any other rules and regulations promulgated thereunder, with respect
to the duties and obligations of officer holders of the company.

ALTERNATE DIRECTORS AND VACANCIES

Any director may, by written notice to the company, appoint any person to serve
as an alternate director, provided that the alternate director is eligible to be
appointed as a director under the Law or the Applicable Foreign Law. A person
who has been serving as a director or as an alternate director may also be
appointed as an alternate director, provided that a director who serves on a
committee is not entitled to serve as an alternate director on a committee for
another director who is a member of the same committee at the same time.
Notwithstanding the above, an alternate director for an External Director who
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140.

141.

142.

143.

144,

145.

146.

has special skills as outlined in Sections 114 and 115 of these articles shall have
at least the same skills as the External Director whom said alternate director was
appointed to replace.

An alternate director shall have, subject to the provisions of the instrument
appointing him as an alternate director, all the power and authority that the
director whom he was appointed to replace has, but on condition, that the
alternate director may not appoint an alternate director for himself.

The substitute director has the right to receive notices of any meetings of the
directors or committees and may participate or vote at such meetings only if the
director appointing said substitute director is absent from said meeting.

Unless expressly stated otherwise, the provisions of these articles with respect to
the appointment procedures, rights and obligations of a director shall apply,
mutatis mutandis, to the substitute director.

The directors shall have power at any time, and from time to time, to appoint
any person to be a director to fill a casual vacancy. Any director so appointed
shall hold office only until the next following annual general meeting, and shall
then be eligible for re-election.

Except with respect to an External Director, the company may, by ordinary
resolution, appoint a person to replace a director who was removed from his
position in accordance with these articles, and without prejudice to the powers
of the directors under Sections 131-138 of these articles, the company at its
general meeting may appoint any person as a director or to fill in a term
randomly vacated or as an additional director.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Unless otherwise required
by the Law or the Applicable Foreign Law, questions arising at any meeting
shall be decided by a simple majority of votes. In case of an equality of votes,
the chairman shall not have a second or casting vote and the resolution at such
meeting shall be considered rejected. A director may, and the secretary on the
requisition of a director shall, at any time summon a meeting of the directors.

The quorum necessary for the transaction of the business of the directors may be
fixed by the directors, and unless so fixed shall be a majority of the directors.
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148.

149.

150.

151.

The continuing directors may act notwithstanding any vacancy in their body,
but, if and so long as their number is reduced below the number fixed by or
pursuant to the regulations of the company as the necessary quorum of directors,
the continuing directors or director may act for the purpose of increasing the
number of directors to that number, or of summoning a general meeting of the
company, but for no other purpose.

The chairman of the board of directors shall be elected by the directors who
shall also be entitled to determine the period for which he is to hold such office;
but if no such chairman is elected, or if at any meeting the chairman is not
present within thirty minutes after the time appointed for holding the same, the
directors present may choose one of their number to be chairman of the specific
meeting.

The company's general manager or relative thereof shall not serve as chairman
of the board of directors, except under the provisions of Section 151 below; a
person who reports to the company's general manager, directly or indirectly,
shall not serve as chairman of the board of directors; a director of a corporation
Controlled by the company may serve as chairman of the board of directors.

The company shall not grant to the chairman of the board of directors or a
relative thereof the powers of the general manager, unless under Section 151
below; the chairman of the board of directors shall not be granted the powers
vested in those who report to the general manager, directly or indirectly;
chairman of the board of directors shall not serve in a different role at the same
company or at a corporation Controlled by the company, but the chairman of the
board of directors may serve as chairman of the board of directors or as a
director of a corporation Controlled by the company.

Notwithstanding the provisions of Sections 149 and 150, the general meeting
may decide that for periods, each not to exceed three years from the date of said
decision, to authorize the chairman of the board of directors to fill the role of the
general manager or to exercise his powers and to authorize the general manager
or relative thereof to assume the role of the chairman of the board of directors or
to exercise his powers, provided that one of the following occurs:

(@) The majority vote at the general meeting includes at least the majority of
the votes of shareholders who are not Controlling Shareholders, as well as
those who do not have a personal interest in the approval of the decision
who participate in the vote; in the count of all votes of the shareholders,
abstentions shall not be taken into account.

(b) The total votes that oppose the decision among the shareholders referred to
in paragraph (a) above, does not exceed two percent of the total voting
rights in the company.
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153.

154.

155.

156.

157.

Subject to the Law or the Applicable Foreign Law, the directors may delegate
any of their powers to committees consisting of such member or members of
their body as they think fit; any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on it by
the directors. If the company is required to appoint External Directors, each such
committee shall include at least one External Director. The directors may also
nominate advisory committees solely for the purpose of advising or
recommending to the directors. Such advisory committee shall be void of any of
the directors' powers. Such advisory committee may also be composed of
persons other than directors. The directors may, from time to time, also revoke
the delegation of a committee. Board committee's shall be governed by the
provisions of these articles, mutatis mutandis, regulating the proceedings and
meetings of the directors.

A committee may elect a chairman of its meetings; if no such chairman is
elected, or if at any meeting the chairman is not present within five minutes after
the time appointed for holding the same, the members present may choose one
of their number to be chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising at any
committee meeting shall be determined by a simple majority of votes of the
members present, and in the case of an equality of votes the chairman shall not
have a second or casting vote.

All acts done by any meeting of the directors or of a committee of directors or
by any person acting as a director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director or
person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed and was qualified to be a
director.

A resolution in writing, signed by all the directors for the time being entitled to
receive notice of a meeting of the directors or of a committee, shall be as valid
and effectual as if it had been passed at a meeting of the directors or of a
committee, as applicable, duly convened and held.

The directors may participate in a meeting by means of telephone conference
call or any other means of communications which shall enable all persons
participating in the meeting to simultaneously hear each other, and subject to a
confirmation of attendance made by the chairman, such participation in the
meeting shall constitute attendance in person at the meeting.
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CHIEF EXECUTIVE OFFICER

158. The directors may from time to time appoint one or more persons or legal
entities, whether or not such are directors (with the exception of the Chairman),
to the office of chief executive officer ("CEQO") for such period and on such
terms as they think fit, and, subject to the terms of any agreement entered into in
any particular case, may revoke such appointment and appoint another or others
in his or their place.

159. A CEO shall receive such remuneration (whether by way of salary, commission
or participation in profits, or partly in one way and partly in another) as the
directors may determine.

160. Subject to the Law or the Applicable Foreign Law and these articles, the
directors may entrust to and confer upon the CEO any of the powers exercisable
by them upon such terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

161. The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them.

162. No person shall be appointed or hold office as secretary who is —

@ The sole director of the company; or

(b) A corporation the sole director of which is the sole director of the
company; or

(©) The sole director of a corporation which is the sole director of the
company.

163. A provision of the Law or these articles requiring or authorising a thing to be
done by or to a director and the secretary shall not be satisfied by its being done
by or to the same person acting both as director and as, or in place of, the
secretary.
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REMUNERATION POLICY FOR OFFICERS, AND THEIR TERMS OF

164.

165.

166.

167.

168.

EMPLOYMENT

The board of directors by a resolution of directors shall determine the
Remuneration Policy after considering the recommendations of the
Remuneration Committee. The Remuneration Policy must be approved by the
shareholders by way of a resolution of shareholders. It is clarified that all the
provisions of the Applicable Foreign Law in connection with the remuneration
of interested parties and with the Remuneration Committee and its appointment,
shall apply to the company.

A Remuneration Policy for a period exceeding three years requires approval
once every three years. Approval pursuant to these articles shall be given in the
manner with which the Remuneration Policy was determined under Section 164
above.

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 Section 168 below, if a
material change applies to the circumstances previously existing when it was
determined or for other reasons.

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.

(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;

Page 38 of 50



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:

(@) 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.

169. The following Transactions of the company require approval as set out in
Sections 170, 175 below, provided that the Transaction doesn't harm the best
interests of the company:

(@ A Transaction of the company with an officer (who is not a director)
regarding the terms of his tenure and employment;

(b) 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;

170. A Transaction of the company as detailed in Section 169(a) excluding a
Transaction with the general manager or president of the company as stated in
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171.

172.

173.

174.

175.

Section 172, requires the approval of the Remuneration Committee and
thereafter approval of the board of directors by way of a resolution of directors.

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 Section 167 above, while
addressing the matters listed in Section 168(A) and provided that the
Transaction, inter alia, includes the provisions as stated in Section 168(B); (b)
The shareholders by a resolution of shareholders have approved the Transaction.

A Transaction of the company, with the general manager or president of the
company, for which the provisions of Section 169(a) above applies, requires the
approval of the following, in the following order:

(A) The Remuneration Committee;
(B) The board of directors;
(C) The shareholders;

Approval of the Remuneration Committee and approval of the board of directors
as stated in Section 172 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 Sections 171 are met.

Notwithstanding the provisions of Sections 169(a) and 172 above, a Transaction
of the company, which complies with the provisions of Section 169 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.

(@) A Transaction of the company, which complies with the provisions of
Section 169(b), 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 Section 175, 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 Section 171 apply.
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177.

178.

179.

180.

181.

THE SEAL

The directors shall provide for the safe custody of the Seal, which shall only be
used by the authority of the directors or of a committee of the directors
authorized by the directors in that behalf, and every instrument to which the Seal
shall be affixed shall be signed by a director and shall be countersigned by the
secretary or by a second director or by some other person appointed by the
directors for that purpose.

DIVIDENDS AND RESERVE

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the directors.

The directors may from time to time pay to the members such interim dividends
as appear to the directors to be justified by the profits of the company.

No dividend shall be paid otherwise than out of profits, unless it received the
approval of a court of law according to the Applicable Foreign Law.

The 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 directors, be applicable for any purpose to
which the profits of the company may be properly applied. 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 directors may from time to time think fit. The directors may also without
placing the same to reserve carry forward any profits which they may think
prudent not to divide.

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 where of 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 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 such share shall rank for dividend
accordingly.
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183.

184.

185.

186.

187.

188.

The directors may deduct from any dividend payable to any member 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.

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 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. Where any difficulty arises in regard to such distribution, the
directors may settle it 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
members 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 directors.

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 members 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 of any dividends, bonuses or other moneys payable in respect
of the share held by them as joint holders.

No dividend shall bear interest against the company.

In addition and subject to the forgoing provisions and the provisions of the Law,
any dividend/distribution by the company will be executed in compliance with
Sections 301-311 to the Companies Law of the Applicable Foreign Law.

FINANCIAL STATEMENTS AND AUDIT

The books of account shall be kept at the registered office of the company, or, at
such other place or places as the directors think fit, and shall always be open to
the inspection of the directors.

The directors shall from time to time determine whether and to what extent and
at what times and places and under what conditions or regulations the accounts
and books of the company or any of them shall be open to the inspection of
members not being directors, and no member (not being a director) shall have
any right of inspecting any account or book or document of the company except
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189.

190.

191.

192.

as conferred by statute or authorised by the directors or by the company in
general meeting.

The directors shall, within the time limits set out by the Law, cause to be
prepared and to be laid before the company in general meeting the company’s
financial statements, the directors’ report and the auditors’ report.

Copies of the documents referred to in in Section 189 above, shall not less than
twenty-one days before the date of the meeting be sent to every member of, and
every holder of debentures of the company and to every person entitled to be
registered as shareholder by reason of death or bankruptcy of a member.
Provided that this regulation shall not require a copy of those documents to be
sent to any person of whose address the company is not aware or to more than
one of the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS

The company in general meeting may upon the recommendation of the directors
resolve that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts or to the credit
of the profit and loss account or otherwise available for distribution amongst the
members who would have been entitled thereto if distributed by way of dividend
and in the same proportions on conditions that the same be not paid in cash but
be applied either in or towards paying up any amounts for the time being unpaid
on any shares held by such members respectively or paying up in full unissued
shares or debentures of the company to be allotted and distributed credited as
fully paid up to and amongst such members in the proportion aforesaid, or partly
in the one way and partly in the other, and the directors shall give effect to such
resolution:

Provided that a share premium account and a capital redemption reserve fund
may, for the purposes of this regulation, only be applied in the paying up of
unissued shares to be issued to members of the company as fully paid bonus
shares.

Whenever such a resolution as aforesaid shall have been passed the directors
shall make all appropriations and application of the undivided profits resolved to
be capitalised thereby, and all allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things required to give
effect thereto, with full power to the directors to make such provision by the
issue of fractional certificates or by payment in cash or otherwise as they think
fit for the shares or debentures becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the members entitled thereto into
an agreement with the company providing for the allotment to them
respectively, credited as fully paid up, of any further shares or debentures to
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193.

194.

195.

196.

197.
198.

which they may be entitled upon such capitalisation, or (as the case may require)
for the payment up by the company on their behalf, by the application thereto of
their respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amount remaining unpaid on their existing shares,
and any agreement made under such authority shall be effective and binding on
all such members.

AUDITORS

Auditors shall be appointed and their duties regulated in accordance with the
Law.

AUDIT COMMITTEE

There shall be not less than three (3) persons on the Audit Committee. The
members of the Audit Committee shall be chosen by the Board of directors and
from the board of directors and shall at all times comprise of all appointed
External Directors. The majority of the Audit Committee members shall be
Independent Directors.

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 nonexternal Independent Directors and at least one External
Director is present.

The following shall not be members of the Audit Committee:
@ the chairman of the board of directors;

(b) 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;

(© a director providing services on a permanent basis to the company;

(d) a holder of Control thereof or a corporation under the Control of the
said holder of Control and a director whose main income relies on a
holder of Control; or

(e) a holder of Control or relative of such person.

The chairman of the Audit Committee shall be an External Director.

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
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199.

200.

201.

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.

Without derogating from Section 198, the legal advisor and company secretary
who are not Controlling Shareholders or relatives thereof may be present
during the discussion and during decision-making, if so requested by the Audit
Committee.

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.

The functions of the Audit Committee shall be, inter alia, as follows:

(@) to locate defects in the company’s business administration, inter alia,
by consulting with the company’s Internal 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;

(b) to determine, based on detailed reasons, regarding actions as stated in
Section 109, whether they are material or immaterial actions and
regarding Transactions require special approvals as stated in the
Applicable Foreign Law if they are or are not Extraordinary
Transactions for the purpose of their approval under these articles, and
the Audit Committee may decide as stated regarding a type of action or
Transaction, based on a standard determined annually in advance;

(© to decide whether to approve actions and Transactions requiring the
approval of the Audit Committee under Sections 109 and Transactions
require special approvals as stated in the Applicable Foreign Law;

(d) 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;
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(€)

(f)

(9)

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;

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

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.

FINANCIAL STATEMENTS COMMITTEE

202. There shall be not less than three (3) persons on the Financial Statements
Committee. The members of the Financial Statements Committee shall be
chosen by the Board of directors and from the board of directors and shall at all
times comprise of all appointed External Directors. The majority of the
Financial Statements Committee members shall be Independent Directors.

203. The chairman of the Financial Statements Committee shall be an External
Director.

204. The following shall not be members of the Financial Committee:

205.

206.

(@)
(b)

(©)
(d)

(€)

the chairman of the board of directors;

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;

a director providing services on a permanent basis to the company;

a holder of Control thereof or a corporation under the Control of the
said holder of Control and a director whose main income relies on a
holder of Control; Or

a holder of Control or relative of such person.

The financial statements committee shall, inter alia, examine and approve the
financial statements according to the Foreign Applicable Law before its
approval by the board of directors.

Notwithstanding the provisions above, the company shall not be obligated to
have a Financial Statements Committee if the Applicable Foreign Law allows

it.
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207.

208.

209.

210.

211.

REMUNERATION COMMITTEE

There shall be not less than three (3) persons on the Remuneration Committee.
The members of the Remuneration Committee shall be chosen from the 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 Section 120.

The chairman of the Remuneration Committee shall be an External Director.

The provisions of Sections 196-199 shall apply to the Remuneration
Committee, mutatis mutandis.

The duties of the Remuneration Committee are:

(@ to provide a recommendation to the board of directors regarding the
Remuneration Policy for officers, as defined in Section 164, 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 Section
165;

(b) 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;

(c) to determine whether to approve Transactions regarding the terms of
tenure and employment of officers requiring the approval of the
Remuneration Committee under Sections 58, 168 and 172;

INTERNAL AUDITOR

(@) The directors shall nominate an internal auditor. Such internal auditor shall
also be nominated pursuant to the audit committee's recommendations. Without
derogating from the aforesaid, the internal auditor shall have the powers and
authorities provided to it pursuant to the Law or the Applicable Foreign Law
and shall be subject to such laws and regulation. The internal auditor of the
company shall receive notices of any audit committee's meetings and financial
statements committee meetings, and shall be entitled to participate in such.

(b) An interested shareholder, an officer, a relative of one of them, the external
auditor and someone on his behalf will not serve as an internal auditor.
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ADMINISTRATIVE ENFORCEMENT COMMITTEE AND ENFORCEMENT

212.

213.

214,

215.

MEASURES

Any Enforcement Measures which may be levied on the company or any
person related to the company, will be done in accordance with Sections
363a(a), 363a(b)(2)-(12), 363b and 363(c) of the Applicable Foreign Law.

NOTICES

A notice may be given by the company to the joint holders of a share by giving
the notice to the joint holder first named in the register of members in respect
of the share.

A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending it through the
post in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like
description, at the address, if any, within the Republic supplied for the purpose
by the persons claiming to be so entitled, or (until such an address has been so
supplied) by giving the notice in any manner in which the same might have
been given if the death or bankruptcy had not occurred.

Notice of every general meeting shall be given in the manner specified in
Section 59 above. Notwithstanding the aforementioned, in the event that the
notice of a general meeting shall be given by post, it shall be delivered to —

(@) every member except those members who have not supplied to the
company an address for the giving of notices to them;

(b) every person which acquired ownership rights on a share by reason of
his being a legal personal representative or a trustee in bankruptcy of a
member where the member but for his death or bankruptcy would be
entitled to receive notice of the meeting.

(c) the auditors for the time being of the company

No other person shall be entitled to receive notices of general meetings.
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216.

217.

218.

TENDER OFFERS

The company shall be subject to the applicable provisions of the Applicable
Foreign Law, with respect to acquisitions of the company’s shares, the
consequence of which:

@) a person becomes entitled to 25% or more of the aggregate voting
rights at the general meeting, if there are no other members who
hold 25% or more of the aggregate voting rights at the general
meeting;

(b) shall increase the holdings of a member such that it shall hold 45%
or more of the voting rights in the company, if there is no other
member who holds 45% or more of the voting rights in the
company; or

(© The acquirer shall hold more than 90% of the company's shares or a
certain class of shares.

The company shall be subject to all applicable provisions of chapters 2 & 3 to
part 8, of the Israeli Companies Law.

COMPROMISE OR REARRANGEMENT

If the company shall be in the process of a compromise or rearrangement, and
such compromise or rearrangement is constituted within Section 350 to the
Foreign Applicable Law, the provisions of that section shall apply entirely, and
bind the company.

WINDING UP

If the company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Law, divide amongst the members 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 members or different classes of members.
The liquidator may, with the like sanction, vest the whole or any 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 member shall be
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219.

220.

221.

compelled to accept any shares or other securities whereon there is any
liability.

INDEMNITY AND INSURANCE

Subject to the provisions of the Applicable Foreign Law, every director, CEO,
agent, auditor, secretary and other officer for the time being of the company
shall be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in
connection with any application under section 383 of the Law in which relief is
granted to him by the Court. The indemnification shall not exceed 25% of the
company's shareholders equity according to the most up-to-date financial
statements published before the indemnification.

Subject to the provisions of the Applicable Foreign Law, the company may
procure, and/or undertake to procure, insurance covering any past or present or
future office holder against any liability which he or she may incur in such
capacity, to the maximum extent permitted by the Law or the Applicable
Foreign Law.

The provisions of Sections 219-220 will not be applied where the Applicable
Foreign Law forbid the indemnification of the directors and officers. Subject to
the aforementioned, financial sanction which is imposed on a director or an
officer in administrative enforcement process in favor of the offended by the
breach or for expenses that the director or officer expended regarding the
administrative enforcement process including reasonable litigation expenses
and attorneys’ fees may be indemnified and insured provided that the
indemnification or the insurance are allowed under the Applicable Foreign
Law.

*k%k
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