BCP

BRACK CAPITAL PROPERTIES NV

Brack Capital Properties N.V. (the “Company”)
May 21%, 2017

To: To:
Israel Securities Authority The Tel Aviv Stock Exchange Ltd.
WWW.isa.gov.il www.tase.co.il

Re: Immediate Report concerning the Convening of a Special General

Meeting of the Company’s Shareholders

The Company hereby gives notice of the convening of a special general meeting
of the Company’s shareholders (hereinafter: the “Meeting”), to be held on
Monday, July 3, 2017 at 11:00, at the offices of the BWK Partners Law Firm,
located at Oosteinde 27, Amsterdam 1017 WT, the Netherlands (hereinafter: the
“‘BWK Offices”).

1. The agenda of the annual meeting will include the following topics:

(@) Amendment to the Company’s Articles of Association

(1) Background
The Company is a Dutch company and the provisions of the Companies

Law, 5759-1999 (hereinafter: the “Companies Law”) do not apply to it,
excluding sections of the Companies Law applicable to a foreign
company that offers shares to the public in Israel under Section 39a of the
Securities Law, 5728-1968 (hereinafter respectively: the “Securities Law”
and “Section 39a”). On February 17, 2016, the Securities Order
(Replacement of the Fourth Addendum of the Law), 5776-2016 entered
into force, whereby the Fourth Addendum to the Securities Law
(hereinafter: the "Forth Addendum®) was replaced with a new Fourth
Addendum comprised of two parts. Part A contains provisions of corporate

law that will apply to companies incorporated outside of Israel (hereinafter


http://www.tase.co.il/

in this subsection only: “Foreign Companies”) and whose shares are
offered to the public in Israel, including the application of the provisions of
Sections 301-311 of the Companies Law regarding a permitted
distribution, dividend, purchase and prohibited distribution (hereinafter:
‘Part A of the Fourth Addendum”) and Part B, containing provisions of
corporate law to Foreign Companies that offer certificates of indebtedness
to the public. It is clarified that the Fourth Addendum will not apply with
respect to Foreign Companies who offered shares or securities of
indebtedness to the public before the amendment of the legislation (such
as the Company). However, the amendment will apply with respect to any
Foreign Company (including the Company) that performs an offer to the
public of securities as of the date of the amendment (meaning, February
17, 2016) and thereafter, including Foreign Companies (including the
Company), which perform reissues. Therefore, since the Company has
performed a reissue on April 4, 2016 of Bonds (Series C), as of the
same date, the amendment described above shall apply.

On August 22, 2016, the Company’s board of directors approved, subject
to approval of a meeting convened on October 10, 2016, to amend the
Company’s articles of association such that it includes the provisions
required under the Securities Order (Replacement of the Fourth
Addendum of the Law), 5766-2016 as stated, regarding the same sections
applicable to the Company under Section 39a of the Securities Law.
However, Messrs. Shimon Weintraub and Ronen Peled, the joint
controlling shareholders of the Company, and Brack Capital First B.V.
(hereinafter: “First”) (which is a private company fully held and controlled
by BCRE - Brack Capital Real Estate Investments N.V. (hereinafter:
“BCRE”)" - and private companies under the control (indirectly) of the joint
controlling shareholder of the Company, which jointly held a majority of
the voting rights from the shareholders that participated in the same

meeting, instructed the chairman of the meeting to remove this matter

'A Dutch public company whose shares are listed for trade on the main list of the London Stock
Exchange. BCRE indirectly holds, through First and private companies under its control, shares
of the Company constituting about 26.84% of the voting rights in the Company.



(“amendment of the Company’s articles of association”) from the agenda

of the meeting and not to vote to approve this matter.

Further to the above and in accordance with the guidelines of Israel
Securities Authority (hereinafter: the “ISA”), the Foreign Companies, to
which Section 39a applies, must update the incorporation documents such
that they reflect the provisions of the Fourth Addendum and further to and
in accordance with the undertakings of the Company with the ISA at the
end of January 2017, that it will act to complete all of the actions described
below in the near future, including the convening of this Meeting, the

Company acted and is acting in the following manner:

(a) Recently, the Company reviewed, with its legal advisors in the Netherlands,

(b)

(€)

formal incorporation of the provisions of the Companies Law in the
Company’s articles of association in order to reflect the Fourth Addendum,

and at the end of the same review (and after the Company’s board of

directors approved the same on May 18" 2017), the Company, as stated,

is convening a general meeting of the Company’s shareholders in order to
approve the proposed amended articles of association; It is hereby
clarified that the amendments included in the proposed articles of
association, and which are placed on the agenda of this Meeting for
approval, are only amendments, adjustments and/or completions which are
required for formal incorporation of the provisions of the Companies Law in
the Company’s articles of association in order to reflect the Fourth
Addendum.

According to the findings of the examination, it arises that there is no
impediment to including the same provisions, mutatis mutandis (if not yet
anchored in the Company’s articles of association) with respect to a claim
and derivative defense, and to the imposition of a financial sanction - by

way of close execution as set forth in subsection (c) below;

Since the sections of the claim and derivative defense cannot be explicitly

anchored (Sections 199 to 205a of the Companies Law) and the sections



for the imposition of the financial sanction (Sections 363a(a) and (b)(2)
through (12), 363b and 363c of the Companies Law) in the Company’s
articles of association, as they are not consistent with the cogent law
applicable to the Company in the Netherlands, the Company included in
the amended articles of association (which are proposed to be approved in
the meeting) provisions related to jurisdiction and choice of law, including
regarding a claim and derivative defense and the imposition of
administrative means of enforcement by the ISA,;

(d) In addition to the above, on January 29, 2017, the deeds of trust between
the Company on the one hand and Reznik Paz Nevo Trusts Ltd. on the
other hand, as a trustee for the holders of the Bonds (Series A to C) was
amended such that the deeds of trust include undertakings of the
Company and the officers in connection with the imposition of the financial
sanctions of administrative means of enforcement on the Company and/or
the officers thereof? and undertakings of the Company and officers thereof
not to make claims against the right of the bondholders of the Company to
file a derivative claim (hereinafter: the “Undertakings of the Company
and Officers”). Additionally, the Undertakings of the Company and the
Officers were included in the Shelf Offering Report published by the
Company on January 29, 2017 under the Shelf Prospectus dated May 28,
2015 dated May 29, 2015 (hereinafter: the “Shelf Prospectus”);

(2) The resolution proposed

It is proposed to amend the Company’s articles of association.
The language of the Company’s articles of association proposed to be
approved, with tracked changes (on the translation to English only)

compared to the existing articles of association of the Company as of the

’Not to make any claims against the authority of the ISA and/or the administrative enforcement
committee in Israel (hereinafter: the “Committee”) in connection with financial sanctions and/or
administrative means of enforcement placed on the Company and/or the officers (as applicable)
by the ISA and/or the Committee, according to Chapter H3 and/or Chapter H4 of the Securities
Law, and to fulfill the decisions of the ISA and/or the Committee and this includes, without
derogating from the generality of the foregoing to pay the financial sanctions and/or payments to
the victims of the breach placed on the Company and/or its officers (as applicable and if placed)
and to take the actions to amend the breach and prevent its recurrence.



(b)

date of this Immediate Report, is attached to this Immediate Report as
Appendix A.

The following is proposed and agreed upon during the General Meeting of
the Company: as the Company’s shares were initially offered to the public
in Israel and are registered for trade on the TASE, in accordance with
Israeli law, the provisions of Section 39A of the Israeli Securities Law
apply in regards to the Company, and hence certain provisions of the
Israeli Companies Law and those provisions apply in addition to the
articles of association of the Company and Dutch Law. The laws that apply
to the Company as a result of the aforementioned legislation need to be
integrated in full in the articles of association of the Company, mutatis
mutandis, to the extent possible. Therefore, to endeavor that all steps
necessary under Israeli law and Dutch law have been taken in order to be
in compliance with both legislative regimes, as applicable from time to
time, the Shareholders have approved the amendment of the articles of
association of the Company in accordance with the draft deed of
amendment dated May 19™ 2017, which draft deed is prepared by the
Dutch civil-law notaries office Notariskantoor Spier & Hazenberg in
Amsterdam and made available for inspection through the website of the
Company and at the offices of the Company. The draft deed provides
amongst others for the integration of the applicable Israeli legislation and

regulations provided by Israeli Companies Law.

Extension of the period for the preparation of the statutory annual

financial report for 2016, prepared in accordance with Dutch law

(resolution) - it is proposed to extend the term for the preparation of the
statutory annual financial report of the Company for 2016, prepared in
accordance with the law of the Netherlands, by five months until October
31%, 2017.

Majority required

The majority required to approve the subjects detailed in Section 1(a) and
1(b) above is a majority of votes of the shareholders present and
participating in the vote (either in person, by proxies, by voting via



Electronic Voting System and/or by proxy cards). In case of a tie in votes,

the resolutions would be considered to be denied.

Record Date

In accordance with the provisions of Section 182(c) of the Companies
Law, and in accordance with Regulation 3 of the Companies Regulations
(Written Votes and Position Statements), 5766-2005, any person that is a
shareholder in the Company at the conclusion of the trading day on
Monday, June 5™, 2017 shall be entitled to participate in the meeting, and
to vote in it personally or through a proxy.

The letter of appointment, or a copy thereof, to the satisfaction of the
board of directors, shall be deposited at the BWK Offices, or at the offices
of Shimonov & Co. Law Firm at 11 Menachem Begin, Rogovin Tidhar
Tower, 23rd fl., Ramat Gan (hereinafter: the “Shimonov Offices”), no less
than 48 hours prior to the effective date of the Meeting, or, with regards to
an unregistered holder of the Company’s shares, through a ballot provided
to the Company through the electronic voting system (according to Section
B of Chapter G2 of the Securities Law, 5728-1968) (hereinafter: the
“Electronic Voting System”) up to 6 hours prior to the date of the
convening of the Meeting, or through the ballot attached to this immediate
report (hereinafter: the “Ballot”), up to 4 hours prior to the date of the
convening of the Meeting, subject to proof of it ownership of the shares, in
accordance with the Companies Regulations (Proof of Ownership of a
Share for the Purposes of Voting in the General Meeting), 5760-2000.

Legal quorum

The resolution in regards to the amendment of the Company's Articles of
Association cannot be approved unless shareholders with (in aggregate)
at least half of the issued capital are represented — either in person, by
proxies, by voting via Electronic Voting System and/or by proxy cards
(hereinafter: the "Legal Quorum™). Therefore if there is no Legal Quorum in
this Meeting then an adjourned meeting will be convened in which the

resolution in regards to the amendment of the Company's Articles of



Association may be adopted by the majority of votes, regardless the

capital represented at such meeting.

5. Voting by Ballot

Shareholders are permitted to vote in the Meeting through a voting Ballot,
as detailed hereunder.

B. The text of the voting Ballot and position statements, as defined in Section
88 of the Companies Law, may be reviewed on the distribution website of
Israel Securities Authority at: www.magna.isa.gov.il and the website of the
Tel Aviv Stock Exchange Ltd. at www.tase.co.il. (the “Distribution Site”).

C. Voting by Ballot is done on the second part of the Ballot, as published on
the distribution site of MAGNA.

D. Every shareholder is entitled to contact the Company directly and receive
the text of the Ballot and the position statements.

E. Members of the Stock Exchange will send a link to the text of the Ballot
and the position statements on the Distribution Website by e-mail, free of
charge, to any shareholder who is not registered in the shareholder
registry and whose shares are registered with that same member of the
Stock Exchange, if the shareholder gave notice that it is interested in
receiving such link, and provided that the notice was given regarding a
specific securities account and on a date prior to the effective date.

F. A shareholder whose shares are registered with a member of the Stock
Exchange is entitled to obtain confirmation of ownership from the member
of the Stock Exchange by means of whom it holds its shares at the branch
of the Stock Exchange member or sent by mail to its address for the cost
of sending it only, if it so requests. Requests in this regards shall be made
in advance in regards to a specific securities account.

G. The deadline for delivering the written Ballots to the Company? is 4 (four)
hours before the date of the convening of the Meeting.

H. The deadline for the delivery of the position statements to the Company” is

up to ten (10) days prior to the Meeting date.

*To the BWK Offices or the Shimonov Offices.
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The Company is permitted to present Israel Securities Authority and the
Stock Exchange with a position of statement including the response of the
board of directors, as stated in Section 88(c) of the Companies Law, up to
5 (five) days prior to the Meeting date.

Review of documents

The Company’s shareholders may review, at their request, any documents
connected with the proposed engagements, at the offices of Shimonov &
Co. Law Firm, 11 Menachem Begin, Rogovin Tidhar Tower, 23rd fl.,
Ramat Gan (above: the “Shimonov Offices”) during customary work
hours.
Sincerely,
Brack Capital Properties N.V.
via Gal Tenenbaum, Joint CEO in the Company

and Fred Ganea, Head of the Company’s Financial Department
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Office translation of a deed of amendment to the articles of association. In
this translation an attempt has been made to be as literal as possible
without jeopardizing the overall continuity. Inevitably, differences may occur
in translation, and if so, the Dutch version, which will be executed and
deposited at the Commercial Register, will prevail.

In this translation, Dutch legal concepts are expressed in English terms and
not in their original Dutch terms. The concepts concerned may not be
identical to concepts described by the English terms as such terms may be
understood under the laws of other jurisdictions.

DEED OF AMENDMENT
OF

Brack Capital Properties N.V.

On this day, +++,

there appeared before me, Dennis Henricus Wilhelmus Melgers, LL.M., civil-

law notary in Amsterdam:

Eleonore Aline Venker, born in Rotterdam on the sixteenth day of November

nineteen hundred seventy-two, employed and domicile chosen at the office

of me, civil-law notary, 1017 ZP Amsterdam, Westeinde 24.

The person appearing declared:

Shareholder resolution

In the extraordinary general meeting of: Brack Capital Properties N.V., a

public company, with corporate seat in Amsterdam, and offices at 1083 HN

Amsterdam, Barbara Strozzilaan 201, registered with the trade register of

the Chamber of Commerce with number 34250659, hereafter: "the

Company", held on +++++, it was decided to amend the articles of

association.

Amendment of the articles of association

1. As evidenced by the attached minutes reported during the general
meeting the person appearing was also authorized to execute this
deed, sign all relevant documents and carry out all relevant acts.

2. The articles of association of the Company were lastly amended by a
deed, executed on the twenty-second day of March two thousand
sixteen, before a deputy of mr D.H.W. Melgers, civil- law notary.

Whereas

1. the shares in the capital of the Company are listed on the TASE in
Israel;




2. due to this listing the Company and its articles of association must
comply with, all in addition to the relevant Dutch legislation, (certain
parts of) the following rules, laws and requirements:

a. Listing Rules;
b. ISA requlations;

c. ISL;

d. Israeli Companies Law;
as a result thereof the articles of association must be brought into
conformity with at least certain parts of the Israeli Companies Law, all as far
as permitted under Dutch law.
In connection with the above, the person appearing declared to make the
following changes in the articles of association of the Company:
ARTICLES OF ASSOCIATION:
Definitions
Artikel 1.
1.1 In these Articles of Association the following words shall have the
following meanings, unless the contrary is apparent:
a. an “Accountant”:

a chartered accountant (registeraccountant) or other accountant

as referred to in section 2:393 of the Dutch Civil Code, or an

organisation in which such accountants work together;
b. the "External Accountant":

an External Accountant appointed by the General Meeting to Audit

the Company's Financial Statements in accordance to ISL and its

regulations.
c. “Accounting and Financial Expertise”:

shall mean in relation to an individual, an individual that by virtue

of education, experience and qualifications possesses high

proficiency and understanding in business-accounting issues and
financial statements, in a manner that allows to thoroughly

understand the Company's financial statements and to instigate a

discussion in connection with the manner of the presentation of

the financial data, to be determined at the discretion of the Board
inter alia taking into account education, expertise and knowledge
in the following issues:

(i) accounting issues and accounting control issues characterizing
the field in which the Company operates, as well as with
companies of the same scale and complexity as the Company;

(if) auditor's functions and duties;

(iii) preparation and approval of financial statements under Israeli
law and pursuant to the ISL;

d. an “Affiliate”:
means in relation to an Entity, another Entity in which:
(i) such Entity holds twenty-five percent (25%) or more of the




nominal value of the issued shares capital; or

(ii) such Entity holds twenty-five percent (25%) or more of the
voting power; or

(iii) such Entity is entitled to appoint twenty-five percent (25%) or
more of the directors;

“Affiliation”:

shall have the meaning assigned to that term in Article 12.8;

“Annual General Meeting”:

shall have the meaning assigned to that term in Article 21.1;

“Another Corporate Body":

shall have the meaning assigned to that term in Article 12.8;

an “Associate”:

means in relation to an Entity:

(i) an Affiliate; and also

(ii) another Entity in which such Entity has invested an amount
equal to twenty-five percent (25%) or more of the equity,
whether in shares or otherwise, excluding any loans granted
in the ordinary course of business;

the "Audit Committee”:

shall have the meaning assigned to that term in Article 17.1;

the “"Board of Directors”:

the board of directors (bestuur) of the Company;

a "Company Body”:

the Board of Directors or the General Meeting;

“Control”:

the ability to direct the activity of an Entity, excluding an ability

deriving merely from holding an office of director or another office

in such an Entity, while a Person shall be presumed to control an

Entity if he holds fifty percent (50%) or more of the voting rights

of such Entity or holds the right to appoint or dismiss more than

half of the directors of such Entity or its general manager;

a “"Controlling Shareholder”:

a Person holding Control over an Entity, provided however that for

the purpose of Article 15, the term “Controlling Shareholder” shall

also include a Person who holds twenty-five percent (25%) or

more of voting rights at an Entity’s general meeting if there is no

other Person who holds more than fifty percent (50%) of the

voting rights in an Entity and that for purposes of the above, any

two or more persons holding voting rights in an Entity each of

which has a persenal-interestPersonal Interest in the approval of

the Transaction being brought for (such Entity’s) approval, shall be

considered to be one person;

“Declaration”:

shall have the meaning assigned to that term in Article 12.13




“Director”:

a member of the Board of Directors (i.e. a-Non-External Director,

or-an External Director);

"Directors’ Remuneration Policy~—": a policy regarding the

Terms of Office and Employment of Directors of the Company;

the "Distributable Equity":

the part of the Company's equity which exceeds the aggregate of

the paid in and called up part of the capital and the reserves which

must be maintained pursuant to the law;

an “Entity”:

a company or other form of entity that qualifies as a legal person

(rechtspersoon) under its governing law;

an “Executive”:

any General Manager, Chief Executive Officer, deputy General

Manager —or any other person fulfilling such duties with the

Company even if he has a different title from those stated above,

or any other manager directly subordinated to the General

Manager. Articles 13.12 to 13.20 shall apply, mutatis mutandis, in

regards to executives, who are not Directors;

an “External Director”:

a Director bearing the title External;

an “Extraordinary Transaction”:

means in relation to an Entity, a Transaction that:

(i) is not in the ordinary course of such Entity’s business; or

(ii) is not on market terms; or

(iii) may have a substantial effect on such Entity’s profitability,
property or obligations;

the “Financial Statements”:

the balance sheet, the income statement with explanatory notes

and if the Company prepares consolidated financial statements,

the consolidated financial statements, all as referred to in Title 9 of

Book 2 of the Dutch Civil Code;

“General Meeting ":

means the body of the Company consisting of Shareholders or,

where the context so requires, a physical meeting of Shareholders

and other persons entitled to attend such meeting;

a “"Group”:

an economic unit in which Entities and partnerships are united in

one organization;

“Group Companies”;

Entities and partnerships which are united in one Group;

“Holding” and “Purchase”:

includes in relation to securities, voting power and the like;

- whether alone or with others, directly or indirectly, through a




aa.

bb.

CC.

dd.

ee.

ff.

z

trustee, a trust company or a Nominee Company;

or in any other manner, and

(i) in case of Holding by an Entity, also by its Subsidiary or by
an Associate, and (ii) in case of Holding by an individual, the
individual and his Relatives who live with him or whose
livelihood depends on each other, are deemed one person;

“Holding or Purchase of Securities Together with Others”:
the Holding or Purchase of securities in cooperation between two
or more persons according to an agreement, whether written or
verbal; without derogating from the generality of the aforesaid,
the following shall prima facie be deemed to be Holding securities
jointly:

(1)

(i)

an Entity that holds or purchases securities together with a
party which is an Interested Party in such Entity or with an
Associate;

a Person whose business is the Holding or trading of securities
on behalf of others, together with his customer or with his
Relative who does not live with him, the livelihood of the one
not depending on the other, for whom he holds and manages
securities under a power of attorney granting him discretion
with respect to the use of the voting power;

an “Interested Party”:

means in relation to an Entity, a Substantial Shareholder of such
Entity or a Person with authority to appoint one or more directors
or the general manager and a person acting as director or general
manager of such Entity;

“Internal Auditor”:

shall have the meaning assigned to that term in Article 18.1;
“ISA":

the Israel Securities Authority;

“ISL":

the Israeli Securities Law, 5728 -1968-v—;

“Israeli Companies Law":

the Israeli Companies Law - 5759 - 1999 and the regulations
thereunder;

"Judgement”: means a judgment of the first instance by a court

either in Israel or in the Netherlands;

. "Listing Rules”:

shall have the meaning assigned to that term in Article 3.2;

i. "Means of Control”:

means in relation to an Entity, each of the following:

()

the right to vote in the general meeting of such Entity or a
corresponding body of another Entity;



(ii) the right to appoint directors of such Entity or its general
manager;

#jj. a “Member of TASE":

someone who is TASE member in accordance with the TASE by-

laws within the meaning thereof in section 46 ISL;

jjkk a “Nominee Company”:

an Entity incorporated under the laws of Israel, whose sole

occupation is Holding securities for others, as well as any other

Entity established by the Minister of Finance in Israel in

consultation with the ISA;

kkll. a "Non-External Director”:
a Director bearing the title Non-External;
Hmm. a "Person”:

an Entity or an individual; unless the contrary is apparent, all

references to a Person shall include such Person’s successors and

assigns;
mmnn. a “"Personal Interest”:

means in relation to an Entity, a Person’s personal interest in an

act or a Transaction of such Entity, including the personal interest

of his Relative and of another Entity in which he or his Relative is
an Interested Party, except for a personal interest which derives
from the mere fact of Holding shares in such Entity, and including

a personal interest of a Person voting in accordance to a proxy

given to him by another Person, eventhough the other Person has

no personal interest, and voting by a Person who was given a

proxy by another person who has a personal interest, will be

considered as voting by the Person who has a personal interest, all
whether the discretion in regards to the voting is granted to the

Person voting or not;

AROO. a “"Private Placement”:

means in relation to an Entity, an offer for the issuance of

securities of such Entity that is not an offer to the public or an

offer by such Entity of its securities repurchased by such Entity
which is not an offer to the public;_ "Material Private

Placement" - shall have the meaning assigned to that term in

Article 37.

eepp. “Professional Qualifications”:

shall mean in relation to an individual, an individual satisfying one

of the following conditions:

(i) holder of an academic degree in one of the following
professions: economics, business management, accounting,
law, public administration;

(ii) holder of another academic degree or having completed other
studies of higher education, all in the Company's principal




area of activity or in the field relevant to the position;

(iii) having experience of at least five (5) years in one of the
following, or having cumulative experience of at least five (5)
years in two or more of the following:

(a) a senior position in the business management area of an
Entity with a substantial scope of business;
(b) in a senior public office or in a senior office in the public
service;
(c) in a senior office in the Company's principal areas of
activity.
PPag. a “"Proxy Card”:
shall have the meaning assigned to that term in Article 27.3;
aqrr. a “"Purchase of Securities”:

any acquisition of securities, including but not limited to an

acquisition of securities by way of allotment when the securities

are first issued;
rrss. "Record Date”:

shall have the meaning assigned to that term in Article 26.4;
sstt. a "Relative”:

spouse, registered partner, sibling, parent, grandparent, offspring,

and offspring, sibling or parent of a spouse or registered partner,

or spouse or registered partner of any of the above;
EEuu. a “Share”:

an ordinary share in the capital of the Company;
HHVV. a “Shareholder”:

means:

a. a Person (i) for whose benefit a Share is registered with a
Member of TASE and such Share forms part of the Shares that
are registered in the Company’s shareholders’ register in the
name of the Nominee Company designated for that purpose
and (ii) who consequently qualifies, pursuant to and in
accordance with Article 4-3;4.5, as holder of such Share
(aandeelhouder); and

b. a Person registered in the Company’s shareholders’ register,
provided however that a Nominee Company shall not be
considered as a Shareholder (in regards of Shares referred to
under a.);

www. “Special Majority”:

shall have the meaning referred to in Article 15.6;

wwxX. a "Subsidiary”:

means:

(i) in relation to the Company: a subsidiary of the Company as
referred to in section 2:24a of the Dutch Civil Code; and

(ii) in relation to an Entity: an Entity in which another Entity holds



fifty percent (50%) or more of the nominal value of its issued
share capital or of the voting power therein or is entitled to
appoint half or more of the directors or its general manager;

XXYY. a “Substantial Shareholder”:

yyzZz.

—ZZ

means in relation to an Entity, a Person holding five percent (5%)
or more of such Entity’s issued share capital or of such Entity’s
voting rights;

“TASE":

the Tel Aviv Stock Exchange Ltd.;

"TASE Clearing House By-Laws": the By-laws of TASE Clearing

aaa.

House Ltd.

“Terms of Office and Employment”:

the terms of office and employment of either an Executive or a
Director, including the granting of an exemption, insurance,
undertaking to indemnify or indemnification under an
indemnification permit, Termination of employment benefit, and
any benefit, other payment or obligation for payment as aforesaid,
payable for office or employment as stated;

aaabbb. “Transaction”:

a contract or agreement as well as a unilateral decision on the part
of an Entity in respect of the grant of a right or other benefit;

bbbccc. “in writing”:

by letter, by telecopier or e-mail or by any other legible and
reproducible electronically sent message, provided that the identity
of the sender can be sufficiently established.

eceddd. "Independent Director":

either an external—directorExternal Director or a director which
meets the following qualifications, who was either appointed as an
Independent Director or classified as an Independent Director: (I)
Meetsmeets all the qualifications detailed in Sections 12.7-12.8
and 12.11-12.12 herewith; (II) (if he is currently serving as a
director -)—hasn't) - has not been serving as Director in the
Company for a period longer than nine years, in regards to this -
ceasing to serve as director for a period which isn't longer than
two years, will not be considered as stopping the sequence of
directorship-; _and - (III) whose remuneration, manner of
removal/dismissal, and limitation after end of his tenure in the
Company are governed in accordance to Articles 12.7(iii), 12.16,
12,19-12,21 and 12.24, accordingly;

dddeee. "Control Block":

Shares conferring twenty-five percent (25%) or more of the voting
rights at a general meeting.

eeefff. “Remuneration Committee”: shall have the meaning

assigned to that term in Article 34.
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fffggg. “Remuneration Policy”: a policy regarding the Terms of
Office and Employment of Executives of the Company in
accordance to the Israeli Companies Law.

ggghhh. “Termination of employment benefit" : a grant, payment,
remuneration, compensation or any other benefit provided to
either Executives or Directors in connection with the termination
of their position at the Company;

hhhiii. "An Affiliate or Competing Shareholder=———Shall”: shall have
the meaning assigned to that term in Article 12.6.

#jjj. "Non-Negligible Transaction": Shall have the meaning assigned
to that term in Article 17.5;

- f Association, . _

kkk. “Financial Statements Committee”: shall have the meaning

assigned to that term in Article 36;
[ll. "Administrative Enforcement Committee": means a committee

comprised of six (6) members appointed by ISA;
mmm. __"Administrative 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 certain types of Israeli
companies (including, inter alia - those companies securities of
which have been offered to the public in Israel and are registered
for trade on TASE), revocation or suspension of a license, approval
or permit granted by an Israeli public authority;

nnn. "Derivative Action" : an action filed to Israeli court on behalf of the

Company by either a shareholder, Director or creditor of the
Company against _any Director or officer of the Company in
accordance to the Israeli Companies Law;

000. "Prohibited Distribution'": a distribution in contradiction to the

provisions of Articles 20.8 to 20.15;
"Treasury Shares": means shares of the Company owned by the

Company.

Name and Seat.
Artikel 2.
2.1 The name of the Company is: Brack Capital Properties N.V..
2.2 The official seat of the Company is in Amsterdam, the Netherlands.
Objects.
Artikel 3.
3.1 The objects of the Company are:
a. to incorporate, to participate in any way whatsoever in,
manage, to supervise businesses and companies;
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to finance businesses and companies;

c. to borrow, to lend and to raise funds, including the issue of bonds,
promissory notes or other securities or evidence of indebtedness
as well as to enter into agreements in connection with
aforementioned activities;

d. to render advice and services to businesses and companies with
which the Company forms a group and to third parties;

e. to grant guarantees, to bind the Company and to pledge its assets
for obligations of businesses and companies with which it forms a
Group and on behalf of third parties;

f.  to acquire, alienate, manage and exploit registered property and
items of property in general;

g. to trade in currencies, securities and items of property in general;

h. to develop and trade in patents, trade marks, licenses, know-how
and other industrial property rights;

i. to perform any and all activities of an industrial, financial or
commercial nature;

and to do all that is connected therewith or may be conducive thereto,

all to be interpreted in the broadest sense.

_For as long as the Company’s Sharessecurities are held by the public

in Israel (either listed on TASE:_or not):

_a. theThe Company shall, to the fullest extent permitted by

Dutch law, apply and act in accordance with FASEBy-taws—and

regulations;—the FASE ClearingHouse By-taws—the-the ISL and -

to the extent applicable - the Israeli Companies Law, as well as
other regulations and by-laws of the ISA, in each case as
applicable to it; and - as long as the Company’s securities are both
held by the public in Israel and also listed on TASE the Company
shall, to the fullest extent permitted by Dutch law, apply and act
also in accordance with TASE By-Laws and regulations and the
TASE Clearing House By-Laws (the “Listing Rules”);

——b. the Company shall, to the fullest extent permitted by Dutch
law, procure that the role and duties of the Internal Auditor, the
Executives and the Directors shall be in compliance with applicable
Israeli law;

c. the Company shall, to the fullest extent permitted by Dutch law,
apply and act in accordance with the provisions of Sections 194
through 269205A of Israeli Companies Law—and, the provisions of
Sections 258 through 264 of the Israeli Companies Law, Sections
301 through 311 of the Israeli Companies Law, Sections 328
through 340 _and Section 342A of the Israeli Companies Law_and
Section 350 of the Israeli Companies Law, as well as the Israeli

SeeuritiesRegulation{Fender—Offer)—206008Companies Regulations

as applicable to it as a matter of Israeli law.




-12 -

d. The Company shall maintain an address in Israel (besides the
address in the Netherlands), where notices to the Company may
be addressed (besides the address in the Netherlands).

Capital. Depositary Receipts. Israeli law.

Article 4

4.1 The authorized capital of the Company equals two hundred twenty-five
thousand euro (€ 225,000.00).

4.2 The authorized capital of the Company is divided into twenty-two
million five hundred thousand (22,500,000) shares with a nominal
value of one cent (€ 0.01) each.

4.3 The Shares shall be registered shares (aandelen op naam).

4.4 Depositary receipts for Shares (certificaten van aandelen) cannot be
issued with the cooperation of the Company.

4.5 To the fullest extent permitted by Israeli law, in accordance with the
applicable law on International Private Lawlaws as referred to in Title
10 of Book 10 of the Dutch Civil Code (Boek 10 Internationaal
privaatrecht), for as long as Shares are listed on TASE and with regards
to the Shares registered and traded on TASE, the governing law of
property (i.e. ownership, legal title, transfer, etcetera) shall be Israeli
law, without prejudice to Article 6.7 and Article 10.

Register of Shareholders.

Artikel-4- Article 5.

4+45.1 The Board of Directors shall keep a register of shareholders
(aandeelhoudersregister) in which the names and addresses of Persons
in whose name Shares are registered are recorded. If and for as long
as Shares are listed on TASE all Shares shall be registered in the name
of the Nominee Company designated for that purpose (if and to the
extent rules that apply pursuant to and in accordance with Article
4-34.5 so permit or require).

4-25.2 If and to the extent Israeli law so requires, part of such register or
a separate register shall be kept in Israel.

4-35.3 On application by a Shareholder or a pledgee or usufructuary of
Shares, the Board of Directors shall furnish an extract from the
shareholders’ register (aandeelhoudersregister), free of charge, insofar
as it relates to the applicant's right in respect of a Share.

445.4 The shareholders’ register (aandeelhoudersregister) shall be kept
accurate and up to date. All entries and notes in the registers shall be
signed by one or more individuals authorized to represent the
Company, or by the individual designated thereto by the Board of
Directors.

4-5 The Board of Directors shall make the shareholders’ register

(aandeelhoudersregister) referred to in Article 5.1 available at the

Company's office for inspection by the Shareholders.

4-65.5 If and to the extent rules that apply pursuant to and in accordance
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with Article 4-34.5 so permit or require, the Nominee Company
designated for that purpose shall be entitled to receive a share
certificate from the Company evidencing the number of Shares
registered in its name in the register of shareholders.

4-75.6  The share certificate shall be issued under the stamp or the printed
name of the Company and shall bear the signature of either the
individual or individuals so authorized by the Board of Directors.

Artikel 6.Issuance of Shares:

Artikel-5-

546.1 During a period of five (5) years after the twenty-fifth day of
November two thousand and ten Shares shall be issued pursuant to a
resolution of the Board of Directors. This authority of the Board of
Directors shall relate to all Shares in the current authorised capital, as
amended in that period of five (5) years, which have not been issued
yet.

5:26.2 Designation of the Board of Directors as the Company’s Body
competent to issue Shares may be extended by the Articles of
Association or by a resolution of the General Meeting for a period not
exceeding five (5) years in each case. The number of Shares, which
may be issued, shall be determined at the time of this designation. A
designation by the Articles of Association can be revoked by an
amendment of the Articles of Association. A designation by resolution of
the General Meeting cannot be revoked unless determined otherwise at
the time of designation.

536.3 Upon termination of the authority of the Board of Directors, the
issuance of Shares shall thenceforth require a resolution of the General
Meeting.

546.4 Within eight (8) days after each resolution of the General Meeting
to issue Shares or to designate the Board of Directors as the competent
Company Body to issue Shares, the full wording of the resolution
involved shall be deposited at the office of the Dutch trade register.

5:56.5 Within eight (8) days after each issue of Shares, the same shall be
notified to the Dutch trade register, stating the number of Shares
issued.

5:66.6 The provisions of Articles 6.1 up to and including 6.5 shall apply
correspondingly to the granting of rights to subscribe for Shares, but
shall not be applicable to the issuance of Shares to persons exercising a
previously granted right to subscribe for Shares.

5-76.7 The issuance of a Share shall be effected by means of a written
instrument (including a share certificate) to which both (i) the Company
and (ii) the Person in whose name the newly issued Share will be
registered are parties.

Terms of issue. Rights of Pre-emption.

Artikel-6-Artikel 7.
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6-17.1 The price and other terms of issuance shall be determined at the
time of the resolution to issue Shares. The full nominal value of each
Share must be paid upon issuance and in the event the Share is
acquired for a higher amount, the balance between those amounts shall
be booked as share premium (agio).

6-27.2 In as far as no other contribution has been agreed upon, payment
on a Share shall be made in cash.

6-37.3 Each Shareholder shall have a pre-emptive right on any issuance
of Shares pro rata to the aggregate amount of his Shares. He shall,
however, have no pre-emptive right on Shares issued for a non-cash
contribution. He shall also have no pre-emptive right on ordinary
Shares issued to employees of the Company or of a Group Company.

647.4 The pre-emptive right may be restricted or excluded by a
resolution of the Board of Directors. The authority vested with the
Board of Directors shall terminate at the moment the authority of the
Board of Directors to issue Shares terminates. The Articles 6.1
through 6.3 shall apply correspondingly, provided that if less than one
half of the Company's issued capital is represented at the General
Meeting, a majority of at least two thirds of the votes cast shall be
required for a resolution of the General Meeting to limit or exclude such
right of pre-emption or to make a designation of another Company
Body competent to limit or exclude such right of pre-emption.

Payment in foreign currency.

Artikel-7-Artikel 8.

7#18.1 Payment on a Share in a foreign currency is only permitted with
the approval of the Company.

7#28.2 In the event of payment in a foreign currency, the payment
obligation shall be complied with for the amount against which the paid
up amount is freely convertible into euro. The basis of determination
shall be the rate of exchange on the day of payment.

Shares in the Company's own capital.

Artikel-8-Artikel 9.

819.1 The Company may not subscribe for its own Shares.

829.2 The acquisition by the Company of not fully paid up Shares in its
own capital or depositary receipts therefor shall be void.

839.3 The Company may only acquire fully paid up Shares in its own
capital other than for no consideration, in the event:

(i) the shareholders’ equity after deducting the acquisition price, is
not less than the paid-in and called-up part of the capital increased
by the reserves that must be maintained by virtue of the law;

(ii) the nominal amount of the Shares in its own capital or depositary
receipts therefor that the Company acquires, holds or holds in
pledge, or is held by a Subsidiary, does not exceed half of the
issued capital.
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With respect to the provision under (i), the amount of the shareholders’
equity according to the most recently adopted balance sheet, decreased
with the acquisition price of Shares held by the Company in its own
capital or depositary receipts therefor, the amount of loans as referred
to in Article 9.4, second sentence, and such distributions out of the
profits or reserves to others as have become due by the Company and
its Subsidiaries after the balance sheet date, shall be decisive.
If more than six (6) months have expired since the end of any financial
year without the Financial Statements having been adopted, then
acquisition in accordance with this Article 9.3 is not permitted.
Acquisition other than for no consideration is permitted only if the
General Meeting has authorised the Board of Directors to that effect.
Such authorisation shall be valid for not more than eighteen (18)
months. The General Meeting shall determine in the resolution granting
such authorisation how many Shares or depositary receipts therefor
may be acquired, in what manner they may be acquired and between
which limits the price must be. Subject authorisation is not required if
the Company acquires Shares in its own capital that are destined to be
transferred to employees of the Company or of a Group Company,
pursuant to a regulation in force for them, provided subject Shares are
included in the price list of TASE.

849.4 With a view to others subscribing for newly issued shares or
acquiring Shares or depositary receipts therefor, the Company is not
allowed to extend loans, provide security, give a price guarantee,
otherwise render itself answerable or bind itself besides or for third
parties, be it severally or otherwise. With a view to the aforementioned,
the Company may also not grant loans, unless the Board of Directors
resolves thereto and the further conditions as laid down in Dutch law
have been met. The prohibition as referred to in the previous two
sentences also applies to its Subsidiaries, but shall not apply if the
Shares or depositary receipts therefor, are taken or acquired by or for
employees employed by the Company or a Group Company.

8-59.5 (i) Upon the calculation of the distribution of profits, Shares that
the Company holds in its own capital or depositary receipts
therefor shall be disregarded.

The foregoing shall correspondingly apply to Shares or depositary
receipts therefor held by Subsidiaries.

(i) The Company may not cast a vote for Shares it holds in its own
capital or depositary receipts therefor or on which it has a right of
usufruct or a right of pledge.

The foregoing shall correspondingly apply to Shares or depositary
receipts therefor held by Subsidiaries.

(iii) Upon establishing whether a certain part of the -capital is
represented or whether a certain part of the capital represents a
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majority, the capital is decreased by the amount of Shares for
which no vote may be cast.

8:69.6 The Company Body authorized to issue new Shares may resolve to
alienate Shares, or depositary receipts therefor, the Company holds in
its own capital.

Reduction of the issued capital.

Artikel9-Artikel 10.

9110.1 The General Meeting may resolve, by an amendment of the
Articles of Association, to reduce the issued capital by a cancellation
(intrekking) of Shares or by a reduction (vermindering) of the nominal
amount of the Shares. The Shares referred to in such resolution must
be designated therein and provisions for the implementation of the
resolution must be made therein.

9-210.2 A resolution to cancel (intrekken) may only relate to Shares held
by the Company itself or of which it holds the depositary receipts.

9:310.3 Any reduction of the nominal amount of Shares without
redemption and without a release of the obligation to pay up, must be
made pro rata to all the Shares. Such pro rata requirement may be
waived if all Shareholders concerned so agree.

9410.4 Any partial repayment on Shares is possible only on the
implementation of a resolution to reduce the nominal amount of such
Shares. Such a repayment or release must be made pro rata to all
Shares. The pro rata requirement may be waived if all Shareholders
concerned so agree.

9-510.5 For a resolution to reduce the issued capital, a majority of at least
two-thirds of the votes cast shall be required if less than one half of the
issued capital is represented at the General Meeting.

9-610.6 The notice convening a meeting at which a resolution referred to in
this Article 10 will be taken shall state the objects of the reduction of
capital and the manner of implementation.

9-710.7 The Persons giving notice of the General Meeting must
simultaneously file at the office of the Company a copy of the proposal,
containing the proposed amendment verbatim, for the inspection of
every Shareholder until the end of the applicable General Meeting.

9-810.8 The Shareholders must be given an opportunity to obtain a copy of
the proposal referred to in Article 10.7 from the day of the filing until
that of the General Meeting. The copies shall be provided free of
charge.

9:910.9 The Company-Hmited-by—shares shall file the resolutions referred to
in Article 10.1 with the Dutch trade register and shall announce such
filing in a Dutch daily newspaper with a national circulation.

Transfer of Shares.

Artikel-10-Artikel 11.

Without prejudice to Article 6.7, if and for as long as Shares are listed on
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TASE, any transfer of Shares shall be effected in accordance with Listing

Rules (if and to the extent applicable pursuant to and in accordance with

Article 4-3)-4.5).

Board of Directors. Appointment. Suspension and dismissal.

Remuneration. Indemnification._Insurance. Exemption.

Artikel-11-Artikel 12,

4+1-112.1 The Company is managed by a Board of Directors.

11+-212.2 The Board of Directors shall be constituted of five (5) or more
Directors, two (2) or more of which shall be External Directors and
three (3) or more of which shall be Non-External Directors. Directors
are appointed by the General Meeting, with due observance of this
Article 12.

4+1-312.3 The title of the Directors (i.e. External or Non-External) shall be
determined by the General Meeting upon appointment of the Director.

11-412.4 A Non-External Director shall be appointed for a term which
shall begin at the end of the relevant Annual General Meeting and shall
end at the end of the following Annual General Meeting. At the end of
such term a Non-External Director may be re-appointed.

1+1-512.5 An External Director shall be appointed for three (3) years, and the

General Meeting may, notwithstanding the other provisions of this
Article 12, appoint him for two additional terms of three (3) years
each.

+1-612.6 (A) To the fullest extent permitted by Dutch law, External Directors
shall be appointed in a General Meeting in which at least one of the
following conditions is met:

(i) the majority of votes at the General Meeting includes a majority of
all of the votes of those Shareholders excluding a Controlling
Shareholder or Shareholders who have personal interest in
approval of the appointment apart from personal interest which
doesn't derive from that Person's connections with a Controlling
Shareholder, who are participating in the vote (in the count of all
votes, abstentions shall not be taken into account);

(ii) the total number of opposing votes amongst the Shareholders
referred to under (i) shall not be greater than two percent (2%) of
all voting rights in the Company.

(B) An External Director may be appointed for an additional 3three-

year-term, if one of the following conditions is met:

(i) Either one or more shareholders, holding at least one percent
(1%) of all voting rights in the Company, has suggested his
candidacy for an additional term, and the appointment is approved
in a General Meeting by the majority of votes, and all the following
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conditions are met: (I) in the count of votes, the votes of a
Controlling Shareholder or Shareholders who have personal
interest in approval of the appointment apart from personal
interest which deesntdoes not derive from that Person's
connections with a Controlling Shareholder and
abstensiensabstentions shall not be taken into account; (II) the
total number of votes in favor amongst the shareholders who are
not a Controlling Shareholder or Shareholders who have personal
interest in approval of the appointment apart from personal
interest which doesn't derive from that Person's connections with a
Controlling Shareholder, is higher than 2%two percent (2%) of all
voting rights in the Company; and - (III) an External Director
appointed for an additional term under this sub-section shall not
be an Affiliate or Competing Shareholder or Relative of such a
shareholder on the date of appointment, and shall not have an
Affiliation to an Affiliate or Competing Shareholder, on the date of
appointment or two (2) years prior to such date; in this regard -
“An Affiliate or Competing Shareholder” - the shareholder who
suggested the appointment or a Substantial Shareholder, all
provided that on the dated of appointment, it, the controlling
shareholder thereof or a company under the control of either of
them, has business ties with the Company or in the event that it,
the controlling shareholder thereof or a company under the control
of either of them are competitors of the Company;

The Board of Directors has suggested his candidacy for an
additional term, and the appointment is approved in accordance to
Article 12.6(A) above.

+3-+712.7 Only an individual who:

(1)

(i)

(iii)

is qualified for appointment as a directorDirector under Israeli
Companies Law; and

has Professional Qualifications or possesses Accounting and
Financial Expertise; and

Who is not a relative of a Controlling Shareholder, and who
himself, or whose Relative, partner, employer, a Person to whom
such individual is directly or indirectly subordinated, or an Entity in
which he has Control, on the date of appointment or two (2) years
prior to such date, has no Affiliation with the Company, with its
Controlling Shareholder or with a relative of a Controlling
Shareholder, on the date of appointment nor with Another
Corporate Body, and in regards to a Company that has no
controlling shareholder or Holder of a Control Block - also
Affiliation with, the Person, who is, on the date of appointment,
Chairman of the Board of Directors, Executive with the title
General Manager, Substantial Shareholder, or Senior Financial
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Exeeutive—Officer (except for Affiliation which pursuant to Israeli
Companies Law does not disqualify an individual from serving as
an External Director). Without derogating from the
abovementioned clause (iii), an individual who either him, or his
relative, partner, employer, someone to whom he is either directly
or indirectly subordinated to, or an entity controlled by him, have
either business or professional relations with whom affiliation is
prohibited in accordance to this clause (iii), also if these relations
are neghgablenegligible and including an individual who has
received consideration in contradiction to Section 244(b) of the
Israeli Companies Law; If either this kind of relations did exist or
such consideration has been received during the term in office of
the External Director, then it shall be considered, for the sake of
Sections 245A, 246 and 247 of the Israeli Companies Law, as a
violation of one of the qualifications required for the appointment
of the External Director or his directorship as a an External
Director-; and

(iv) who is not an employee of the ISA nor an employee of any stock
exchange in Israel,

may be appointed as External Director, provided that at least one

External Director has Accounting and Financial Expertise.

1+1-812.8 For purposes of Article 12.7 the following terms shall have the
following meaning:

(i) “Affiliation”: the existence of labor relations, business or
professional relations generally or Control, as well as acting as a
Director;

(i) “Another Corporate Body”: a corporate body in which the
Controlling Shareholder is, on the date of appointment or during
the two years preceding the date of appointment, the Company or
a Controlling Shareholder therein.

11-912.9In accordance with Section 2:132, paragraph 2 of the Dutch Civil
Code, the quality requirements for an External Director may be waived
by a resolution of the General Meeting adopted by two-thirds of the
votes cast, representing more than half of the Company’s issued
capital.

11-16812.10 In the event in which on the date of appointment of an
External Director, all Directors, who are not the Controlling
Shareholders or their relatives, are of one gender, the External Director
that will be appointed shall be of the other gender.

+1-31312.11 An individual shall not be appointed as an External Director if
any other position or business of his might give rise to a conflict of
interest with his role as Director, or if these might prejudice his ability
to act as a Director.

+1-14212.12 A Director shall not be appointed as an external director of
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another Entity if at such time, a director of such other Entity is acting
as an External Director.
4+1-14312.13 Convocation of a General Meeting at which the appointment of

an External Director is on the agenda shall be accompanied by a

declaration in writing of the nominee that he meets the conditions

required for being appointed as an External Director (the

“Declaration”).

In the Declaration, the nominee will also state his education and

expertise, to the extent relevant, for the purpose of assessing whether

he satisfies the conditions and tests to be appointed as an External

Director. In addition, the nominee will also attach documents and

certificates in support of his Declaration.

4+1-1412.14 The Declaration shall be kept at the office address of the

Company and shall be open for inspection by any person. At least one

External Director shall serve on every committee authorized to exercise

any of the powers of the Board of Directors.

4+1-1512.15 In the event the Board of Directors becomes aware that:

(i) there is a suspicion that an External Director has ceased to fulfil
one of the conditions under this Article 12 required for his
appointment as an External Director; or

(ii) that there is a suspicion that the relevant External Director has
committed a breach of a fiduciary duty to the Company; or

(iii) a court is of the opinion that:

a. an External Director has ceased to fulfil one of the conditions
required under this Article 12 for his appointment as an
External Director; or

b. he has committed a breach of a fiduciary duty to the
Company; or

c. heis permanently unable to fulfil his function; or

d. during the term of his office he was guilty of offenses of
bribery, deceit, offenses by managers of a corporate body or
offenses involving misuse of inside information,

the Board of Directors shall discuss such matter at the first

meeting of the Board of Directors to be convened after becoming
so aware. Where the Board of Directors finds that the External

Director has ceased to fulfil one of the conditions required under

this Article 12 or the Israeli Companies Law for his appointment as

an External Director or that he has committed a breach of a

fiduciary duty, the Board of Directors shall convene an
extraordinary General Meeting on the agenda of which shall be the
termination of office of the External Director.

The reasons for the findings of the Board of Directors shall be

presented to the General Meeting convened for that purpose and the

External Director shall be given a reasonable opportunity to express his
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position.
To the fullest extent permitted by Dutch law, the resolution of the
General Meeting regarding the termination of office of the External
Director shall be passed by the same majority as is required for his
appointment.

4+1-1612.16 If any of the conditions required under these Articles of
Association for the office of an External Director has ceased to be
fulfilled, such External Director shall promptly so notify the Company
and his office shall be terminated upon such notice, provided that such
required conditions were not waived by the General Meeting in
accordance with Article 12.9 prior to such notice.

+1-1712.17 Where the position of an External Director becomes vacant
and there are no two (2) other External Directors in office, the Board of
Directors shall convene an extraordinary General Meeting, for the
earliest date possible, on the agenda of which shall be the appointment
of an External Director, in accordance with the provisions of this Article
12.

1+1-14812.18 Without prejudice to Article +2-5;12.5, an individual who has
served as an External Director shall not be appointed as an Executive,
unless two (2) years have elapsed from the termination of his office as
External Director.
In addition, an individual who has served as an External Director shall
not be hired as an employee and the Company shall not receive
professional services from such individual for any consideration,
whether directly or indirectly, including through a corporate body
controlled by such individual, unless two (2) years have elapsed from
the termination of his office as External Director.

1+1-14912.19 To the fullest extent permitted by Dutch law, the
Directors' Remuneration Policy shall inter alia provide that External
Directors shall receive a remuneration that is in compliance with the
Israeli Companies' regulations. In addition, such policy shall at least
address the subjects described in Sections 2:383c through 2:383e of
the Dutch Civil Code, in so far as these regard the Board of Directors.

11-2612.20 The remuneration of the Directors shall be determined by the
General Meeting, with due observance of the Directors' Remuneration
Policy as adopted by the General Meeting.

+3-2112.21 With due observance of Article 12.19 and Article 12.20, an
External Director is entitled to remuneration and to refund of expenses
as may be prescribed under Israeli legislation applicable to
remuneration for external directors in Israeli Entities whose securities
are traded on a stock exchange in Israel.
An External Director shall not receive, in addition to the remuneration
to which he is entitled and refund of expenses, any other consideration,
direct or indirect, for acting as a Director. For the purposes of this
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Article 12.21, consideration shall not include the grant of an exemption,
an undertaking to indemnify, indemnification or insurance coverage
pursuant to the provisions of these Articles of Association.

+1-2212.22 Notwithstanding any other provision of these Articles of
Association, Directors may be suspended or dismissed by the General
Meeting at any time upon a resolution adopted with more than half of
the votes cast, provided subject majority at least represents one/third
of the issued capital.
If the required quorum is not present or represented, a new meeting
shall be convened where the resolution may be adopted with more than
half of the votes cast, irrespective of the part of the capital
represented.

+1-2312.23 A suspension after having been extended one or more times,
in the aggregate may not last longer than three (3) months.




-23-

12.24Beard—ef Direetors:The Company, Controlling Shareholder therein

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

12.25 The Company may, indemnify an Executive and a Director for

liabilities or expenses as specified in the following paragraphs (1), (1a)
and (2) imposed upon such Executive or Director due to an act done by
virtue of his being an Executive or Director of the Company: (1) A
financial liability imposed thereon in favor of another person under a
judgment, including a judgment given in a settlement or an
arbitration’s decision that is certified by a court; (1a) Reasonable
litigation expenses, including attorney’s fees, incurred by an Executive
or Director following an investigation or proceeding conducted against
him by an authority competent to manage a proceeding or investigation
either in the Netherlands or elsewhere and that was concluded without
the submission of an indictment against him and without being charged
a financial sanction in lieu of a criminal proceeding, or that was
concluded without the submission of an indictment against him but with
the imposition of a financial charge in lieu of a criminal proceeding in an
offense that does not require proof of mens rea or in connection with a
financial sanction; (2) Reasonable litigation expenses, including
attorney’s fees, incurred by the Executive or the Director or that he is
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charged by a court in a proceeding filed against him by the company or
in his name or by another person, or in a criminal charge of which he is
acquitted or a criminal charge in which he is convicted of an offense
that does not require proof of mens rea.

12.26 The Company is entitled to provide an undertaking in advance to

indemnify an Executive or Director thereof, in any of the following (in
this Article - an indemnification undertaking) - (a) In the circumstances
set forth in Article 12.25(1), provided that the indemnification
undertaking is limited to the events which, in the opinion of the Board
of Directors, are anticipated in light of the actions of a company in
practice upon the granting of the indemnification undertaking, and to
the amount or in the condition that the board of directors determine to
be reasonable under the circumstances, and the indemnification
undertaking will list the events that the Board of Directors feel are
foreseeable in light of the actual actions of the Company upon granting
the undertaking as well as the amount or conditions that the Board of
Directors have determined to be reasonable under the circumstances;
(b) in the circumstances set forth in Articles 12.25(1a) or 12.25(2);

12.27 The Company is permitted to indemnify an Executive or Director
thereof retroactively (hereinafter - an indemnification permit).

12.28 The Company may engage in a contract to insure the liability of an
Executive and Director of the Company due to a liability imposed
thereon following an action performed by virtue of being an Executive
or Director therein, in any of the following: (1) A breach of the duty of
care to the Company or to any other person; (2) A breach of a fiduciary
duty vis-a-vis the Company, provided that the Executive or Director
acted in good faith and had a reasonable basis to believe that the
action would not harm the interests of the Company; (3) Financial
liability imposed on him in favor of another.

12.29(a) The Company may exempt, in advance, an Executive or Director,
from his responsibility, either in whole or in part, due to damage
deriving from the breach of duty of care owed towards the Company.
(b) Notwithstanding the provisions of Article 12.29(a), the Company is
not entitled to exempt, in advance or otherwise, a Director from his
responsibility towards the Company deriving from the breach of duty of
care in distribution, as stipulated in Article 20.15 hereunder.

12.30Neither the provisions of Article 12.28 abovementioned permitting the
Company to enter into a contract to insure the liability of an Executive
and Director, the provisions of Articles 12.25-12.27 abovementioned, a
resolution of the Board of Directors permitting the indemnification of an
Executive and Director, or any provision in these articles exempting a
Director or Officer of his responsibility towards the Company, shall be
valid, where such insurance, indemnification or exemption relates to
one of the following:
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1) Breach of fiduciary duty, other than as provided in Article
12.28(2);

(2) Breach of a duty of care that took place intentionally or
recklessly, excluding if performed with negligence alone;

(3) An action with the intent to generate unlawful personal profit;

(4) Penalty, civil penalty, financial sanction or fine imposed
thereon.

12.31 (a) A provision in these articles of association or in a contract or
stipulated in any other manner purporting to contract out of the
provisions of Articles 12.24-12.31, directly or indirectly, shall be
invalid; (b) An undertaking to indemnify or to insure the liability of an
Executive or Director due to the breach of a fiduciary duty towards the
Company shall not be valid, excluding a breach of a fiduciary duty as
stated in Article 12.28(2), and an Executive and Director shall not
accept, directly or indirectly, such an undertaking; accepting such an
undertaking shall constitute a breach of fiduciary duty.

12.32(a) The Company is not entitled to exempt an Executive or Director
from his responsibility due to breach of his fiduciary duty towards the
Company. (b) The Company is entitled to exempt an Executive or
Director from his responsibility due to breach of his duty of care
towards the Company only in accordance with the provisions of Articles
12.29 to 12.32.

Board of Directors. Duties. Decision making process.

Artikel-12.Artikel 13.

12-1+13.1 Subject to the restrictions imposed by these Articles of
Association, the Board of Directors shall be charged with the
management of the Company.

12-213.2 A Director shall inter alia act in the best interest of the Company
and with the standard of proficiency with which a reasonable director,
in the same position and in the same circumstances, would act; this
shall include taking reasonable steps, in view of the circumstances of
the case, to obtain information regarding the business profitability of an
act submitted for his approval or of an act done by him by virtue of his
position, and to obtain all other pertinent information regarding such
acts.

12313.3 The Board of Directors shall meet regularly and in all events
whenever the Chairman of the Board, or two (2) other members of the
Board of Directors deems such necessary.

1+2-413.4 All resolutions of the Board of Directors shall be adopted by more
than half of the votes cast.

12-513.5 In meetings of the Board of Directors each Director shall be
entitled to cast one (1) vote.

12-613.6 Save as provided otherwise by these Articles of Association,
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resolutions of the Board of Directors shall only be valid if taken at
meetings of Board of Directors in which at least the majority of the
Directors are present or represented.

4+2-713.7 Directors may only be represented in meetings of the Board of
Directors by other members of the Board of Directors pursuant to a
written power of attorney.

4+2-813.8 Meetings of the Board of Directors may be held by means of an
assembly of its members in person in a formal meeting or by
conference call, video conference or by any other means of
communication, provided that all members of the Board of Directors
participating in such meeting are able to communicate with each other
simultaneously. Participation in a meeting held in any of the above
ways shall constitute presence at such meeting.

12-913.9 Resolutions of the Board of Directors may also be adopted without
holding a formal meeting, in writing or otherwise, provided that the
proposal concerned is submitted to all Directors then in office and none
of them objects to the proposed manner of adopting resolutions. A
report with respect to a resolution other than in writing shall be
prepared by a Director. The report shall be sighed by such Director and
shall be presented to the Board for its information in the next meeting
of the Board of Directors. Adoption of resolutions in writing shall be
effected by written statement from all Directors then in office (and able
to perform their duties).

12-1613.10 The Board of Directors may establish further regulations
pertaining inter alia to the decision making process by the Board of
Directors. The regulations thus adopted shall not conflict with the
provisions of these Articles of Association.

+2-4313.11  Appointment of Directors possessing Professional
Qualifications or Accounting and Financial Expertise _shall not constitute
an allocation of tasks and shall therefore as such not affect such
Director’s liability, or the liability of the other Directors, under
applicable law.

13.12 No person shall be appointed as a Director of the Company
unless the following is disclosed to the General Meeting of the Company
in the form of a written declaration (the "Declaration") :

13.12.1 whether the Person has been convicted by a Judgment of an
offense stated in Article 13.13(a) where the period has not
yet passed in which the person is prevented from being
appointed as a director under Article 13.13(a);

13.12.2 whether the Person has been convicted by a Judgment of an
offense as stated in Article 13.13(b), where the period
determined by the court under the same Article 13.13(b) has
not yet passed;
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13.12.3 whether the Administrative Enforcement Committee imposed
Enforcement Measures which prohibit the Person from serving
as a director of any company which has offered securities to
the public in Israel and those are held by the Public in Israel
and the period determined by the Administrative Enforcement
Committee as stated has not yet passed under Article

13.13(c); and

13.12.4 the Declaration shall be kept at the registered officeof the
Company.

13.13 (a) A person convicted by a Judgment of one of the following

offenses shall not hold office as a director in the Company unless five
years have passed since the date on which the Judgment by which he
was convicted was given: (i) Offenses of: (1) bribery , (2) theft of
company property by a manager of the Company, (3) obtaining
anything by deceit, (4) forgery, (5) use of a forged document, (6)
inducement by deceit, (7) false registration in documents of a
company,(8) offenses by managers or employees of a company, (9)
failure to disclose information and misleading publication by an officer
of a company, (10) deceit and breach of trust in a company, (11)
deceitful concealment (12) blackmail with use of force, (13) blackmail
by threats, (14) use of information by an insider, (15) use of inside
information the source of which is an insider, (16) offer and sale of
securities to the public in Israel not in accordance to a prospectus or a
draft prospectus, (17) causing a misleading item to be included in a
draft prospectus or in a prospectus, (18) causing a misleading item to
be included in information presented at a meeting of the Company's
employees, (19) issuing an opinion, report or certification which is
subsequently included or referred to in a prospectus, report, notice or
purchase offer specification, knowing that the opinion, report or
certification contained a misleading item, (20) causing a report, notice,
registration document or purchase offer specification, submitted to
Israel Securities Authority or TASE to contain a misleading item, (21)
including a misleading item in one of its reports, publications or in other
information provided by it (22) fraud in connection with securities; or -
(ii) Conviction by a court anywhere in the world of the offenses of
bribery, deceit, offenses by managers of a corporate body or offenses
involving misuse of inside information. (b) A person convicted by a
Judgment which is not listed in Article 13.13(a) above shall not hold
office as a director in the Company, if a court has determined that by
virtue of the substance, severity or circumstances, the Person is not
permitted to serve as a director of any company which has offered
securities to the public in Israel and those are held by the Public in
Israel for a period determined by that court which shall not exceed five
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years from the date on which the Judgment was given. (c) Where the
Administrative Enforcement Committee has imposed a means of
enforcement on a Person preventing the said Person from serving as a
director of a any company which has offered securities to the public in
Israel and those are held by the Public in Israel, 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. (d)
A minor, a legally incompetent, or a person who was declared bankrupt
shall not be appointed as a Director, as long as he has not been
discharged, nor a corporation that resolved on voluntary liquidation or
against which a liguidation order was issued. (e) If the content of
subsection (d) applies to a candidate for the office of a Director, he
shall disclose that to the appointer.

13.14 A Director with respect of whom a condition required under these

Articles for his office as a Director is no longer complied with or with
respect of whom there is a ground for the termination of his office as a
Director shall immediately inform the Company accordingly and his
office shall terminate on the notice delivery date.

13.15 Without derogating from the provisions of any Israeli and/or

Dutch law, in each of the following cases, a Director's term of office
shall be terminated before the end of the period for which he was
appointed: (1) He resigned or was dismissed as stated in Articles 13.16
and 13.17; (2) On the date of rendering a conviction notice, as stated
in_Article 13.18; (3) On the date of rendering a notice of imposing
measures of enforcement, as stated in Article 13.19; (4) He was
declared bankrupt, and if he is a corporation - he decided on voluntary
liguidation or a liquidation order was issued against him; (5) On the
date of rendering a notice under Article 13.14 or 12.16;

13.16 A Director may resign his office by giving written notice of his

resignation either to the Board of Directors, or to the Chairman of the
Board of Directors or to the Company and the resignation has effect
either from the date the notice has been received or from such later
date as may be specified in the notice. The Director shall give the
reasons for his resignation. When a notice of a Director's resignation is
received, the resignation and the reasons given for it shall be brought
before the Board of Directors and recorded in the minutes of the first
Board of Directors' meeting convened after the resignation.

13.17 If the Board of Directors becomes aware that a Director was

appointed contrary to the provisions of either Article 13.13(a),
13.13(b), 13.13(c) or 13.13(d), or that a Director has breached the
provisions of either Article 13.12, 13.13(e), or 13.18 the General
Meeting shall terminate the office of such Director in the manner
described in Article 12.22, above, if it finds that the said conditions are
fulfilled, and such office shall expire on the date of such resolution.
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Additional requirements for the removal of an External Director are
outlined in Article 12.15;

13.18 If after his appointment as a director of the Company, a Director
has been convicted of an offense provided in Article 13.13(a)(i) or
13.13(b), the Person shall inform the Company as soon as is
reasonably practicable and the Person’s office shall be terminated by
the General Meeting of the Company in accordance with Article 12.22,
and it shall not be possible to reappoint the said person as a Director
unless the time period during which the Person is prohibited from
serving as a Director, as provided in Article 13.13, has passed;

13.19 If after his appointment as a director of the Company, the
Administrative Enforcement Committee has resolved to impose means
of enforcement on a Person preventing the Person from being
appointed as a director in any company which has offered securities to
the public in Israel and those are held by the Public in Israel or in the
company in which the person is serving as such, the said Person shall
notify the Board of Directors as soon as is reasonably practicable
thereof and the Person’s office shall be terminated by the General
Meeting of the Company in accordance with Article 12.22, 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;

13.20 If a Director breached his duty of disclosure under Articles 13.12,
13.14, 13.13(d), 13.18, 13.19 or 12.16 he shall be deemed to have
breached his fiduciary duty to the Company.

Board of Directors. Representation. Absence or inability to act.

Artikel-13.Artikel 14.

43-1+14.1 The Company shall be represented by the Board of Directors. The
Company may also be represented by two Non-External Directors,
acting jointly.

43-214.2 The Board of Directors may appoint Executives, with general or
limited power to represent the Company and it may revoke or change
subject appointment at any time. Each Executive shall be competent to
represent the Company, subject to the restrictions imposed on him
upon his appointment or thereafter (i.e. also individually in the case
and to the extent provided upon his appointment and/or by the power
of attorney granted).

13-314.3 Also a General Manager may appoint Executives, with general or
limited power to represent the Company and may revoke or change
subject appointment at any time. The General Manager cannot grant
more powers to Executives than the ones he has. Each Executive shall
be competent to represent the Company, subject to the restrictions
imposed on him upon his appointment or thereafter (that is ("i.e-."))




-30-

also individually in the case and to the extent provided upon his
appointment and/or by the power of attorney granted).

43-414.4 The Board of Directors shall grant the title General Manager to
one or more Executives.

The Board of Directors shall from its midst appoint a Chairman of the
Board of Directors.

The Chairman of the Board of Directors shall not serve at the same
time as General Manager._The Chairman of the Board of Directors shall
not be a Relative of the General Manager. The Chairman of the Board of
Directors shall not serve at the same time as an executive who is
subordinate - either directly or indirectly - to the General Manager.
Neither the Chairman of the Board of Directors nor his Relative will be
granted with the powers of general manager. The Chairman of the
Board of Directors will not be granted the powers of an executive who
is subordinate - either directly or indirectly - to the General Manager.
The Chairman of the Board of Directors will not serve in another
position in either the Company or its subsidiary, yet he is entitled to
serve either as chairman of the board of directors or as director in a
subsidiary of the Company.

The General Manager(s) shall have the authority to grant the title Chief
Financial Officer (CFO) and Chief Operating Officer (COO) to an
Executive appointed by him (on behalf of the Company)-, however he
could never grant more authority to an Executive than he has himself.

13-514.5 If a seat is vacant on the Board of Directors (ontstentenis) or a
Director is unable to perform his duties (belet), the remaining Directors
shall be temporarily entrusted with the management of the Company,
provided that at least two Non-External Directors are in office and able
to perform their duties. If all seats are vacant on the Board of Directors
or all Directors are unable to perform their duties, or if less than two
(2) Non-External Directors are in office and able to perform their
duties, the management of the Company shall be temporarily entrusted
to one or more persons designated for that purpose by the General
Meeting.

Explicit resolutions of the Board of Directors and special approvals.

Conflict of Interests.

Artikel-14-Artikel 15.

14-115.1 A Transaction referred to in Article 15.2 shall only be entered into
by the Company if such Transaction does not prejudice the Company’s
interests, to be determined by the Board of Directors.

14-215.2 The following Transactions shall require the explicit resolutions
and/or approvals as set out in this Article 15 and provided that the
Transaction would benefit the Company:

a. a Transaction by the Company with either an Executive or a
Director, and a Transaction of the Company with another Person in
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which either an Executive or a Director has a Personal Interest;
however an Executive or Director who also serves either as an
Executive or as a Director of a Subsidiary wholly owned by the
Company shall not be considered as having a Personal Interest in a
Transaction between the Company and such Subsidiary solely for
the reason of him being an Executive or Director of both
companies or for the reason of him being an owner of Shares or
securities convertible into Company Shares;

a Transaction by the Company with an Executive in regards to the
of his Office and Employment;

engagement in a contract by the Company with a Director as to
the Terms of his Office and Employment, and the engagement of a
contract by the Company with a Director thereof as to the terms of
his employment in other positions - if he is so employed;

an Extraordinary Transaction with a Controlling Shareholder, or an
Extraordinary Transaction with another Person in which the
Controlling Shareholder has a Personal Interest, including a Private
Placement regarding which the Controlling Shareholder has a
Personal Interest; as well as the engagement by the Company with
a Controlling Shareholder or with his Relative, either directly or
indirectly, including through an entity controlled by him, in regards
to services to be provided by him to the Company and - if such
Person is also either an Executive or Director of the Company - as
to his Terms of Office and Employment, and if he is an employee
of the Company but neither an Executive nor a Director thereof -
as to his employment by the Company.

1+4-315.3 A Transaction by the Company as described in Article 15.215.2
sub a. and which is not an Extraordinary Transaction, shall be resolved
upon in accordance with article 15.16 and require an explicit resolution
of the Board of Directors.

14-415.4 A Transaction by the Company as described in Article 15.2 sub a.
and which is an Extraordinary Transaction, shall be resolved upon in
accordance with article 15.16 and require an explicit resolution of the
Board of Directors with an affirmative vote of the majority of the
members of the Board of Directors who are members of the Audit
Committee.

14-515.5 A Transaction of the Company as described in Article 15.2 sub b
and a Transaction by the Company as described in Article 15.2 sub c.
shall be approved in accordance to the provisions of Article 35.6-35.13
herewith.

44-615.6 (A) A Transaction by the Company as described in Article 15.2 sub

d. shall require an explicit resolution of the Remuneration
Committee (if the transaction is in regards to Terms of Office and
Employment) followed by the Board of Directors with an
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affirmative vote of the majority of the members of the Board of

Directors who are members of the Audit Committee, as well as

with the approval of the General Meeting, provided that one of the

following conditions are met (the “Special Majority”):

(i) the majority of votes at the General Meeting includes at least
a majority of all of the votes of those Shareholders that are
neither controlling shareholders in the Company, nor (if the
controlling shareholder or his relative are either Executives or
Directors) do they have a Personal Interest in the approval of
the Remuneration Policy, nor do they have a Personal
Interest in the approval of the Transaction, who are
participating in the vote (in the count of all votes, abstentions
shall not be taken into account);

(ii) the total of opposition votes amongst the Shareholders
referred to under (i) above shall not be greater than two
percent (2%) of all the voting rights in the Company.

(B) A Transaction by the Company as described in Article 15.2 sub d
for a period which is longer than three years is subject to the
approval procedures as described in Article 15.6 sub A above,
every three years.

(C) In spite of what is stated in Article 15.6 Sub B above, a
Transaction by the Company as described in the first part only of
Article 15.2 sub d, may be approved for a period which is longer
than three years, if the Audit Committee has approved that a
transaction for that period is reasonable considering the
circumstances of the matter.

1+4-715.7 Approval of the Remuneration Committee and the Board of
Directors in regards to Article 15.6(A), of a Transaction which involves
Terms of Office and Employment, shall be in accordance with the
Remuneration Policy. However, The Remuneration Committee followed
by 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 provided that the provisions of Article 35.8 are
fulfilled.

44-815.8 In the event of a Transaction with a Controlling Shareholder, the
Company shall submit an immediate report and, to the extent required
by Israeli Companies Law, the Board of Directors shall convene a
General Meeting, in the form and manner set out in the Israeli
legislation applicable to Israeli companies, provided that the applicable
provisions of Dutch law or the Articles of Association with respect to the
convening and holding of a General Meeting are also abided.

To the fullest extent permitted by Dutch law, a Shareholder

participating in a vote under this Article 15.7 shall notify the Chairman

of the Board of Directors (or in his absence another Director) prior to
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the vote in the General Meeting, or, if the vote is by way of a Proxy
Card, on the Proxy Card, whether or not he has a Personal Interest in
the approval of the Transaction; where a Shareholder does not so
notify, he shall not vote and his vote shall not be counted.

14-915.9 Where the conditions prescribed for more than one of the
alternatives in Article 15.2 apply in respect of a Transaction, the
Transaction shall require explicit resolutions and approvals in
accordance with the provisions applying to each and every alternative.

44-16815.10 A Director who has a Personal Interest in the approval of a
Transaction, other than a Transaction as referred to in Article 15.3, that
is brought before the Board of Directors for an explicit resolution, shall
not be present during the deliberations (in the Board of Directors and
the Audit Committee, if applicable) and shall not take part in the voting
at the Board of Directors.

44-11+15.11 Notwithstanding the provisions of Article 15.10, a Director
may be present during the deliberations of the Board of Directors (and
the Audit Committee, if applicable) and may take part in the voting, if
the majority of the Directors of the Company (or the majority of the
members of the Audit Committee, if applicable) has a Personal Interest
in the approval of the Transaction.

14-1215.12 Where the majority of the Directors has a Personal Interest in
the approval of a Transaction as aforesaid in Article 15.10, the
Transaction shall also require the approval of the General Meeting.

1+4-1315.13 Any Executive or Director who knows that he has, directly or
indirectly, a Personal Interest in an existing or proposed Transaction of
the Company and any third party, will advise the Chairman of the
Board of Directors (and in his absence any other Director) of its
Personal Interest as well as any relevant fact or document, immediately
and no later than the time the Board of Directors first reviews the said
Transaction.

In the event the Personal Interest of the Executive or Director is
formed or becomes known to him after the said date, he shall reveal
his Personal Interest immediately and no later than the first meeting of
the Board of Directors held after the said Personal Interest was formed
or became known to him.

The provisions of this Article 15.13 shall not apply where a Personal
Interest derives only from the Personal Interest of a Relative in a
Transaction which is not an Extraordinary Transaction.

14-1415.14 A Controlling Shareholder who is aware that he has, directly
or indirectly, a Personal Interest in an existing or proposed Transaction
of the Company will advise the Chairman of the Board of Directors (and
in his absence any other Director) of its Personal Interest as well as any
relevant fact or document, immediately and no later than the time the
Board of Directors first reviews the said Transaction.
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44-1515.15 As part of the duties of the Board of Directors, each Director
shall inter alia:

(i) refrain from any act involving a conflict of interest between the
fulfilment of his role in the Company and the fulfilment of any
other role or his own personal affairs;

(ii) refrain from any act involving competition with the business of the
Company;

(iii) refrain from taking advantage of a business opportunity of the
Company with the aim of obtaining a benefit for himself or for any
other person;

(iv) disclose to the Company all information and shall provide it with all
documents relating to its interest, which reaches his possession by
virtue of his position in the Company..

14-1615.16  When according to this Article 15 an explicit resolution of the
Board of Directors is required with an affirmative vote of the majority of
the members of the Board of Directors that are also members of the
Audit Committee, prior to the meeting of the Board of Directors, or the
adoption of a written resolution of the Board of Directors, as applicable,
the Audit Committee shall hold a meeting in which the proposal will be
discussed. When in accordance with this Article 15 also a resolution of
the General Meeting is required, the meeting in which such approval
will be discussed, shall be held after adoption of the resolution of the
Board of Directors.

14-1+715.17 The absence of any explicit resolution or any approval by the
General Meeting of a resolution as referred to in this Article 15 shall not
affect the authority of the Board of Directors or its members to
represent the Company.

14-1815.18 A Director shall not
participate in the board meeting and the decision making process if he
has a direct or indirect interest (including a Personal Interest) to a
resolution which is contrary to the interest of the Company and the
enterprise(s) belonging thereto. If as a result of this, a resolution of the
Board of Directors cannot be adopted, the Board of Directors shall have
the power to resolve on the matter.
15A(1) The Company may - by Board of Directors - approve any of the
acts listed in Article 15.15, provided that i) all the following conditions
apply and ii) there is no conflict of interest as determined by Dutch law:

(a) The Director or Executive is acting in good faith and neither
the act nor the approval of the act prejudices the good of the
Company;

(b) The Director or Executive has disclosed the essence of his

Personal Interest in the act, including any substantial fact or
document to the all members of the Board of Directors, a
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reasonable time before the date for discussion of the
approval;

(c) The Company’s approval for acts that are not substantial acts
shall be given in accordance with the provisions of Article 15
herewith regarding the approval on transactions which are
not Extraordinary and the Company's approval for acts that
are substantial acts shall be given in accordance with the
provisions of Article 15 regarding the approval of
Extraordinary Transactions.

15A(2) (a) A Director and an Executive owe a duty of care to the
Company as provided hereunder - If a director does some act which in
the circumstances a reasonable prudent director would not do, or fails
to do some act which in the circumstances such a director would do, or
fails to use such skill or to take such care in the exercise of his office as
a reasonable prudent director qualified to exercise such office would in
the circumstances use or take, then such act or failure constitutes
carelessness; and a director’s carelessness as aforesaid in relation to
the Company to which he owes a duty in the circumstances not to act
as he did constitutes negligence. Any director who causes damage to
the Company by his negligence commits a civil wrong. For the purpose
of this regulation, every director owes a duty to the Company which, a
reasonable director ought in the circumstances to have contemplated
as likely in the usual course of things to be affected by an act, or failure
to do an act, envisaged by this requlation. (b) The provisions of
subsection (a) shall not preclude a duty of care being owed by a
Director and an Executive to another person. (c) A Director and
Executive shall act with the standard of proficiency with which a
reasonable Director or Executive, in the same position and in the same
circumstances, would act; this shall include taking reasonable steps, in
view of the circumstances of the case, to obtain information regarding
the business expedience of an act submitted for his approval or of an
act done by him by virtue of his position, and to obtain all other
pertinent information regarding such acts.

15.A(3) (a) A violation of a fiduciary duty by a Director or an Executive vis-

a-vis the Company will be, inter alia, subject to the Dutch laws
applicable to breach of contract, mutatis mutandis. (b) Without
derogating from the generality of the provisions of subsection (a), a
Director or an Executive in breach of a fiduciary duty towards the
company shall be considered as a person in breach of his contract
with the company.
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15A(4)(a) The provisions of Article 15.5 will apply also in regards to
Executives; (b)The provisions of Article 15.5 shall not preclude a
fiduciary duty being owed by a Director and an Executive to another
person. Approval of resolutions of the Board of Directors.

Artikel-15.Artikel 16.

45-1+16.1 Without prejudice to any restrictions of the management authority
of the Board of Directors included in these Articles of Association or
Dutch law, the Board of Directors shall require the prior approval of the
General Meeting for resolutions relating to an important change of the
identity or the character of the Company or enterprises, at least
including:

(i) the transfer of the enterprise, or the transfer of practically the
entire enterprise of the Company to a third party;

(ii) the entering into or the termination of a lasting co-operation of the
Company or a Subsidiary with another Entity or as fully liable
partner in a limited partnership (commanditaire vennootschap) or
general partnership (vennootschap onder firma), if such co-
operation or termination is of fundamental importance to the
Company;

(iii) acquiring or disposing of a participation in the capital of an Entity
by the Company or a Subsidiary of the Company amounting to at
least one third of the amount of the assets according to the
Company’s consolidated balance sheet plus explanatary notes as
laid down in the latest adopted Financial Statements of the
Company.

45-216.2 The General Meeting may also require other resolutions of the
Board of Directors to be subject to its approval. The Board of Directors
shall be notified in writing of such resolutions, which shall be clearly
specified.

15316.3 The absence of any resolution or approval by the General Meeting
of a resolution as referred to in this Article 16 shall not affect the
authority of the Board of Directors or its members to represent the
Company.

Audit Committee

Artikel-16-Artikel 17.

16-117.1 The Board of Directors will appoint an audit committee from
amongst its members, consisting of at least three (3) members (the
“Audit Committee”), provided however, that all the External Directors
shall be qualitate qua members of the Audit Committee and the
majority of the Audit Committee's members shall be Independent
Directors.

1+6-217.2 The Chairman of the Board of Directors, a Controlling Shareholder
or his Relative, and any Director who: (i) is employed by the Company
or employed by either the Controlling Shareholder or an entity
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controlled by the Controlling Shareholder; (ii) provides on a regular
basis services either to the Company,to the Controlling Shareholder or
to an entity controlled by the Controlling Shareholder, and (iii) the most
of his livelihood is dependant on the Controlling Shareholder - as per a
declaration of the nominee -, may not be a member of such Audit
Committee.

4+6-317.3 The Internal Auditor shall be given notice of Audit Committee
meetings, and he shall be entitled to participate in such meetings. The
Internal Auditor shall be entitled to request the chairman of the Audit
Committee to convene the Audit Committee in order to discuss a
matter which he specified in his request, and the chairman of the Audit
Committee shall convene a meeting within a reasonable time, if he
finds reason to do so.

16-417.4 Notice of Audit Committee meetings, in which a matter related to
the audit of the Company’s financial statements is to be raised, shall be
delivered to the Company’s External Accountant, who shall be entitled
to participate in such meetings.

16-517.5 The Audit Committee’s duties will be: (@) to investigate and
reveal any deficiency in the management and review any defect in the
Company’s business administration, inter alia in consultation with the
Company’s Internal Auditor or with the Company’s External Accountant
and to suggest to the Board of Directors means for their removal or
correction. If the Audit Committee has found a certain defect or
deficiency which is material, it shall hold at least one meeting to
discuss the said defect, with the presence of either the Company's
Internal Auditor or the Company's External Accountant, accordingly,
and without the presence of any of the Company's Executives or
Directors who are not Audit Committee members. Inspite of the above-
mentioned in this clause (a), Either an Executive or a Director may be
present in the meeting for the purpose of presenting a position in
regards to a certain issue which is under his responsibility. (b) To
decide, based on reasons to be specified, in regard to actions as stated
in Section 225 of the Israeli Companies Law, whether these are
material actions or immaterial actions and in regards to Transactions as
stated in Sections 270(1) and 270(4) of the Israeli Companies Law
whether these are Extraordinary Transactions or ordinary Transactions,
for the purpose of approving them pursuant to the Israeli Companies
Law, and the Audit Committee may decide as aforesaid in regards to a
certain type of actions or Transactions, in accordance to criteria to be
determined by the Audit Committee once a year in advance; (b1) To
determine, regarding Transactions as stated in Sections 270(4) or (4a)
of the Israeli Companies Law, even if they are not Extraordinary
Transactions, that a competitive process must be maintained under the
supervision of the Audit Committee or entity determined for this
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purpose and under the criteria to be determined, or it must be
determined that other proceedings, as determined by the Audit
Committee, will be held prior to the engagement in such Transactions -
all pursuant to the Transaction type, and criteria may also be
determined, in this regard, once a year, in advance; (c) To decide
whether to approve actions and Transactions requiring the approval of
the Audit Committee pursuant to Sections 255 and 268 to 275 of the
Israeli Companies Law; (c1) To determine the manner of approval of
Non-Negligible Transactions, including to determine types of
Transactions as stated which require the approval of the Audit
Committee; in this regard, a "Non-Negligible Transaction" - a
Transaction as stated in the first part of Section 270(4) or the first part
of Section 270(4a) of the Israeli Companies Law, which the Audit
Committee has determined, under the provisions of Article 17.5(b1)
abovementioned, that it is not an Extraordinary Transaction and has
classified it as a Non-Negligible Transaction, and the Audit Committee
may decide regarding classification as stated of a type of transactions
based on criteria to be determined once a year, in advance; (d) If the
work program of the Company's Internal Auditor is approved by the
Board of Directors pursuant to Section 149 of the Israeli Companies
Law - to examine the work plan prior to submitting it for the approval
of the Board of Directors and propose changes thereto; (e) To examine
the eempany'sCompany's internal audit system and the function of the
Internal Auditor as well as whether he is in disposal of the resources
and tools required for the purpose of fulfilling his role, paying attention,
inter alia, to the eempany'sCompany's special needs and size; (f) To
examine the Company's External Accountant's scope of work and wage
and to present its recommendations to the organ determining his wage
pursuant to Sections 155 and 165 of the Israeli Companies Law; (g) To
determine arrangements as to the way of handling complaints of the
Company's employees regarding deficiency in the management of its
business and as to the protection provided to the employees so
complaining;

16-617.6 The provisions of these Articles of Association regarding (a) the
convening of meetings of the Board of Directors, (b) the manner in
which meetings of the Board of Directors are conducted (including
regarding the manner of participation and adoption of resolutions in
writing without convening), (¢) quorum at meetings of the Board of
Directors and (d) voting rules and procedures at meetings of the Board
of Directors, shall all apply, mutatis mutandis, to any committee
established by the Board of Directors (including, but not limited to, the
Audit Committee). Without derogating from the abovementioned, in
case of any contradiction whatsoever, the specific procedures detailed
in sections 17.8-17.10 hereunder shall prevail.
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1+6-717.7 The Board of Directors may - in consultation with the Audit
Committee - adopt further regulations pertaining inter alia to the
decision making process and the procedure of the Audit Committee.

16-817.8 The Chairman of the Audit Committee shall be an External
Director.

4+6-917.9 Any Individual who is not entitled to be appointed as a member of
the Audit Committee shall not be present in the Audit Committee's
meetings during the discussion and adoption of resolutions, unless the
Chairman of the Audit Committee determined that the Individual is
required for presentation of a certain issue. However: (i) A Company
employee who is not the Controlling Shareholder or relative of the
Controlling Shareholder, may be present in the Audit Committee's
meetings during discussions, provided that adoption of resolutions
takes place without his presence; (ii) Without derogating from clause
(i) above, the Company's legal advisor and the Company's secretary,
who are not the Controlling Shareholder or relative of the Controlling
Shareholder, may be present in the Audit Committee's meetings during
discussions and during adoption of resolutions, if the Audit Committee
has requested that.

1+6-16817.10 The legal quorom for discussion and adoption of resolutions in
the Audit Committee is the majority of the Audit Committee's
members, provided that the majority of the members present in the
meeting are Independent Directors, and at least one of them is an
External Director.

Internal Auditor

Artikel-17-Artikel 18.

1+7+18.1 The Board of Directors shall appoint an internal auditor, which
shall be appointed in accordance with the proposal of the Audit
Committee (the “Internal Auditor”). A Person who is an Interested
Party, who is either an Executive or a Director or is a Relative of any of
these, as well as the External Accountant of the Company or a
Subsidiary of the Company, or any Person acting on his behalf, shall
not act as Internal Auditor.

17218.2 The Internal Auditor shall be responsible to the Chairman of the
Board of Directors or to the General Manager(s), as determined by the
Board of Directors.

1+7318.3 The Internal Auditor shall submit a proposal for an annual or
periodical work program for the approval of the Board of Directors, or
for the approval of the Audit Committee, as prescribed by the Board of
Directors, and the Board of Directors or the Audit Committee, as the
case may be, shall approve it, with such amendments as they see fit.

17418.4 The Chairman of the Board of Directors or the chairman of the
Audit Committee may require the Internal Auditor to perform an
internal audit, in addition to the work program, regarding matters
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requiring urgent examination.

1+7#518.5 The Internal Auditor shall examine, inter alia, the propriety of acts
of the Company regarding compliance with the law and proper business
administration.

17618.6 The Internal Auditor shall submit a report of his findings to the
Chairman of the Board of Directors, to the General Manager and to the
chairman of the Audit Committee; a report relating to matters audited
pursuant to Article 18.4, shall be provided to the Chairman of the Board
of Directors or the chairman of the Audit Committee, as the matter may
be.

1+7+#18.7 The office of an Internal Auditor shall not be terminated without
his consent, nor shall he be suspended from his position, unless the
Board of Directors has so resolved after hearing the view of the Audit
Committee and after giving the Internal Auditor a reasonable
opportunity to present his case to the Board of Directors and to the
Audit Committee.

1+7-818.8 Notwithstanding any provisions to the contrary in these Articles of
Association and solely for the purposes of Article 18.7, the quorum
required to open a meeting of the Board of Directors shall be no less
than a majority of the Directors.

Financial year. Financial Statements.

Artikel-18.Artikel 19.

48-1+19.1 The Company's financial year shall be the calendar year.

18-219.2 Annually, not later than five months after the end of the financial
year, unless by reason of special circumstances this period is extended
by the General Meeting by not more than sixfive months, the Board of
Directors shall prepare annual accounts and deposit the same for
inspection by the Shareholders at the Company's office.

48-319.3 Within the same period, the Board of Directors shall also deposit
the annual report for inspection by the Shareholders, unless Section
2:396, paragraph 6, or Section 2:403 of the Dutch Civil Code applies to
the Company.

18-419.4 The annual accounts shall consist of a balance sheet, a profit and
loss account and explanatory notes.

48-519.5 The annual accounts shall be signed by the Directors. If the
sighature of one or more of them is missing, this shall be stated and
reasons for this omission shall be given.

48-619.6 The Company may, and if the law so requires shall, appoint an
Accountant to audit the annual accounts. Such appointment shall be
made by the General Meeting.

418-+#19.7 The General Meeting shall adopt the annual accounts.

18-819.8 The General Meeting may grant full or limited discharge to the
Directors for the management pursued.

Profits and Distributions.



-41 -

Artikel-19.Artikel 20.

419-120.1 The allocation of profits accrued in a financial year shall be
determined by the General Meeting. If the General Meeting does not
adopt a resolution regarding the allocation of the profits prior to or at
latest immediately after the adoption of the annual accounts, the profits
will be reserved.

49-220.2 Distribution of profits shall be made after adoption of the annual
accounts if permissible under the law given the contents of the annual
accounts.

19-320.3 Without prejudice to Article 20.5, the General Meeting may
resolve to make interim distributions on Shares and/or to make
distributions on Shares at the expense of the freely distributable
reserves of the Company. In addition, the Board of Directors may
decide to make interim-distributions on Shares.

49-420.4 Distributions on Shares shall be made payable immediately after
the resolution to make the distribution, unless another date of payment
has been determined in the resolution.

19-520.5 Distributions may be made only up to an amount which does not
exceed the amount of the Distributable Equity and, if it concerns an
interim distribution, the compliance with this requirement is evidenced
by an interim statement of assets and liabilities as referred to in
Section 2:105, paragraph 4, of the Dutch Civil Code. The Company
shall deposit the statement of assets and liabilities at the office of the
commercial register within eight days after the day on which the
resolution to distribute is published.

19-620.6 The General Meeting may resolve that a distribution of dividend
on Shares shall not be paid in whole or in part in cash but in Shares.
20.71In addition to the above mentioned in Articles 20.1-20.6 in regards to
profits and distributions, and subject to the forgoing provisions and for
the fullest extent permitted under Dutch law, as long as the
Company's securities are held by the public in Israel - any
dividend/distribution by the Company will be executed in compliance

with the following provisions 20.8 to 20.15 as described below:

20.8Either the Board of Directors or the General Meeting may undertake in
a contract with third parties - such as creditors of the Company - that it
will not make distributions within additional limitations to the provisions
of these sections 20.8 to 20.15. A distribution in contradiction to the
provisions of these sections 20.8 to 20.15 is a Prohibited Distribution.
Prior to the execution of any distribution, the Board of Directors shall
be provided with adequate opportunity to determine that the certain
distribution is not a Prohibited Distribution.

20.9(a) Either the Board of Directors or the General Meeting may make a
distribution out of its profits (hereafter: "the Profit Test"), provided
that there is no reasonable suspicion that the distribution will prevent
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the Company from paying its existing and expected liabilities as they
fall due (hereafter: "the Solvency Test"); (b) In this section -
"Profits", for purposes of the Profit Test — the larger of retained profits
or profits accrued in the last two years, all according to the last
adjusted audited or reviewed financial statements prepared by the
Company, subtracting previous distributions if they were not already
subtracted from surpluses, provided that the date for which the
financial statements were prepared is not more than six months earlier
than the distribution date; "Adjusted Financial Statements" - financial
statements adjusted to the index or the financial statements that take
or will take their place, all in accordance with accepted accounting
principles; "Surpluses" - amounts included in the Company's equity,
which stem from its net profit as determined according to accepted
accounting principles.

20.10 (a)The Israeli court may, on application by the Company, approve
it to make a distribution that does not comply with the Profit Test,
provided that it is satisfied that it meets the Solvency Test. (b) The
Company shall inform its creditors that it filed an application with the
Israeli court as stated in subsection (a). (c) A creditor may apply to the
Israeli Court and object to the Company's application for permission to
make a distribution. (d) After the Israeli Court has given objecting
creditors an opportunity to state their arguments, it may approve the
Company's application, in _whole or in part, reject it or make its
approval subject to conditions. Article 20.5 must be applied.

20.11 If the Company acquired securities that can be converted into or
exercised as shares of the Company, it may cancel them; if the
Company did not cancel said securities, the Company may resell them
or convert them into or exercise them as shares; shares converted or
exercised as aforesaid shall be Treasury Shares as long as they are
owned by the Company.

20.12 (a) A subsidiary or any other corporation under the Company's
control (in this section: "the Acquiring Corporation") may acquire
shares of the Company or securities that can be converted into or
exercised as shares of the Company to the extent to which the
Company is allowed to make a distribution, provided that the
subsidiary's Board of Directors or managers of the Acquiring
Corporation determined that if the acquisition of the shares or
securities that can be converted into or exercised as shares had been
made by the Company, the acquisition would have been a permitted
distribution. (b) If a Prohibited Distribution was in contradiction of
sections 20.8 to 20.15 made, the refund stated in Section 20.15 shall
be made to the subsidiary or to the Acquiring Corporation and the
provisions of Section 20.15 shall apply, mutatis mutandis, to the
directors of the subsidiary and to the managers of the Acquiring
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Corporation; however, if the Company's Board of Directors determined

that the distribution is permitted, the liability shall be with the

Company's Directors, as stated in Section 20.15. (c) Notwithstanding

the provisions of subsection (a), acquisition by a subsidiary or by an

Acquiring Corporation that is not wholly owned by the Company

constitutes a distribution in an amount equal to the amount of the

acquisition, multiplied by the rate of rights in the subsidiary's capital or
in the capital of the Acquiring Corporation held by the Company.

20.13 The acquisition of securities that can be converted into shares, at
the amount that was presented as a short- or long- term liability in the
last Adjusted Financial Statements due to said securities, shall not be
deemed a distribution.

20.14 If the Company made a Prohibited Distribution the shareholders
shall return to the Company whatever they received, unless they did
not know and should not have known that the distribution carried out
was prohibited.

20.15 If the Company carried out a Prohibited Distribution, every person
who was a Director at the time of the distribution shall be treated like a
person who thereby breached his duties to the Company under Articles
13.11, 15.15, 15.20 and 15.21, as applicable, unless he proved one of
the following: (i) That he opposed to the Prohibited Distribution and
took all the reasonable measures to prevent it; (ii) That he has, in good
faith, exercised reasonable reliance on information under which, had it
not been misleading, the distribution would have been permitted; (iii)
That under the circumstances, he did not know and should not have
known of the distribution.

General Meetings of Shareholders.

Artikel-20-Artikel 21.

20-121.1 Annually, within six (6) months after the end of the financial year,
an annual general meeting (an “"Annual General Meeting”) shall be
held, in which - inter alia - the following items shall be brought
forward:

a. the discussion of the annual report;

b. the discussion and adoption of the Financial Statements;

c. discharge of the Directors for their management;

d reservation and distribution policy (the height and destination of
the reservation, the height and form of the dividend), if any;
appropriation of profits;
any substantial change in the corporate governance structure of
the Company;

g. the (re-)appointment of the External Accountant and, in as far as
applicable, another expert appointed thereto by virtue of the law;

h. possible other proposals brought forward by the Board of Directors
with due observance of additional relevant provisions of the law

o0
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and the Articles of Association;

the appointment of Non-External Directors for an additional term;
if applicable, the appointment of External Directors (whether or not
for an additional term of three (3) years).

20-221.2 The Board of Directors shall give the General Meeting the
opportunity to ask questions and ask for information.

All reasonable questions will be answered and all reasonable requests
for information will be fulfilled subject to the decision of the chairman of
the General Meeting.

20-321.3 Unless this would be contrary to an overriding interest
(zwaarwichtig belang) of the Company, the Board of Directors shall
provide the General Meeting with all information requested by the
General Meeting, including but not limited to (as applicable):

minutes of General Meetings;

an extract of the Company’'s register of shareholders
(aandeelhoudersregister);

any document held by the Company regarding an act or
Transaction requiring the approval of the General Meeting under
the provisions of Article 15;

the Company’s Articles of Association and its Financial Statements,
as well as the Company’s financial statements drawn up in
accordance with Israeli law;

any document which the Company is required to file under any
applicable law with the Israeli Companies Registrar and/or the
Dutch Companies registrar and/or the Israeli Securities Authority,
available for public inspection at the Israeli Companies Registrar
and/or the Dutch Companies registrar and/or the Israeli Securities
Authority, as the case may be.

Extraordinary General Meetings.

Artikel-21.Artikel 22.

21-122.1 Extraordinary General Meetings shall be called for and held as
often as deemed necessary by the Board of Directors and shall be held
at the request of Shareholders, representing at least five percent (5%)
of the issued share capital of the Company, or at the request of two (2)
Directors.

21-222.2 The request referred to in Article 22.1:

a.
b.

C.

d.

must be in writing;

must state any resolution, and the wording of any resolution,
proposed to be put on the agenda for, and to be adopted at, the
General Meeting;

must be signed by the Shareholder(s) making the request; and
must be given to the Company.

21-322.3 General Meetings as requested pursuant to Article 22.1 must be
called within twenty-one (21) days after the request is given to the
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Board of Directors. The meeting is to be held not later than two (2)
months after the request is given to the Company with the notice
convening such General Meeting to be given in accordance with the
other provisions of these Articles of Association.

21422.4 If the Board of Directors does not convene a General Meeting
within the twenty-one (21) day period referred to in Article 22.3, the
two relevant Directors or Shareholders who represent fifty percent
(50%) of the votes of all of the Persons who made, or were so
represented in respect of, the request under Article 22.1, may call, and
arrange to hold, a General Meeting, to be held within three (3) months
of the request given under Article 22.1, at the cost of the Company,
including the reasonable expenses of the Shareholders. The notice
convening such General Meeting must be given in accordance with the
other provisions of these Articles of Association.

Place and notice of General Meetings.

Artikel-22.Artikel 23.

22-123.1 General Meetings shall be held at Amsterdam, Haarlemmermeer
(Schiphol Airport), Rotterdam, or The Hague, the Netherlands, and at
the time and location stated in the notice convening such General
Meeting.

22-223.2 Without prejudice to Article 22.4, any notice convening a General
Meeting shall be given by the Board of Directors.

22-323.3 Any notice of a General Meeting shall exclusively be given:

a. with due observance of the provisions of Article 24 and Article 30,
and shall state the location and time of, and in case the General
Meeting may be attended and addressed by way of telephone or
video conferencing pursuant to Article 26.2, the details for such
conferencing, and agenda (and possible other information) for, the
General Meeting;

b. to every Shareholder and other persons entitled to receive notices
of meetings and notifications pursuant to Article 30.2; and

c. to the auditor to the Company.

22-423.4 Written requests as referred to in Article 22.1 and Article 24.3
may be submitted electronically and such written requests shall comply
with conditions stipulated by the Board of Directors, which conditions
may be posted on the Company's website.

Notice period. Agenda.

Artikel-23-Artikel 24.

23-1+24.1 The notice convening a General Meeting shall be sent no later than
on the fifteenth(15%thirty fifth (35™) day prior to the meeting-, unless
an earlier date is required due to the shares of the Company being
admitted to trading on a requlated market as referred to in section 1: 1
of the Act on Financial Supervision (Wet op het financieel toezicht). The
notice shall always contain or be accompanied by the agenda for the
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meeting, the place and ecentact—detailstime of the meeting, the
procedure for the—purpese—of—receivingparticipation in the general
meeting by written proxy appeirtments_and the address of the website
of the Company, unless additional items are required to be included in
this notice due to the shares of the Company being admitted to trading
on a regulated market.

23-224.2 The agenda of the General Meeting shall contain such subjects to
be considered at the General Meeting as the person(s) convening the
meeting shall decide. No valid resolutions can be adopted at a General
Meeting in respect of subjects that are not mentioned on the agenda.

23-324.3 Without prejudice to the provisions of Article 22, holders of
Shares who alone, or in the aggregate (i) represent at least one
percent (1%) of the issued capital, or (ii), as long as the Shares of the
Company are admitted to official quotation on TASE or another stock
exchange as referred to in article 1.1 of the Act on Financial
Supervision (Wet op het financieel toezicht), that is under the
supervision of the government or of an authority or organization
recognized by the government, representing a value of at least fifty
million euro (EUR 50,000,000) according to the official price list of the
stock exchange concerned, can request the Board of Directors to place
a matter on the agenda, provided such request is duly motivated and
that the Company has received such request at least sixty (60) days
prior to the date of the General Meeting concerned and provided that it
is not in violation of the principles of reasonableness and fairness
(redelijkheid en billijkheid).

Chair of General Meetings. Minutes.

Artikel-24-Artikel 25.

24-1+25.1 General Meetings shall be presided by the Chairman of the Board
of Directors. In case of absence of the Chairman of the Board of
Directors, the meeting shall be presided by any other individual
nominated by Board of Directors. The chair of the General Meeting shall
appoint the secretary of that meeting.

24-225.2 The secretary of the meeting shall keep the minutes of the
business transacted at the General Meeting. Minutes shall be adopted
and in evidence of such adoption be signed by the chair and the
secretary of the General Meeting.

24-325.3 A certificate signed by the chairman and the secretary of the
meeting confirming that the General Meeting has adopted a particular
resolution, shall constitute evidence of such resolution vis-a-vis third
parties.

24-425.4 The ehairchairman of the General Meeting may request a civil law
notary (notaris) to include the minutes of the meeting in a notarial
official record (notarieel proces-verbaal).

Attendance of General Meetings.
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Artikel-25.Artikel 26.

25-126.1 All Shareholders are entitled to attend the General Meetings, to
address the General Meeting and to vote, provided that, and if so
required as set out in the notice convening the meeting, such Person
has notified the Board of Directors in writing of such person's intention
to be present at the General Meeting or to be represented not later
than the time specified in the notice convening the meeting.

25-226.2 If so determined by the Board of Directors, General Meetings may
also be attended and addressed (but no voting may so be established)
by means of telephone or video conference, provided each Person
entitled to attend and address the General Meeting pursuant to
Article 26.1-ean—hearand-be-heardat-the sametime, can be identified
via electronic means communication, can hear and be heard at the
same time. The Board of Directors may impose further conditions on
the use of electronic means of communication, provided that they are
reasonable and necessary for the identification of the shareholder and
the reliability and security of communications.

25-326.3 Without regard to any other provision of this Article 26, for as
long as the Company’s Shares are listed on TASE, any Shareholder
shall be entitled, through the presentation of a written "certificate of
ownership" that shall be given by a Member of TASE, to participate in
the General Meeting and also to vote through the Shares that are held
by a Nominee Company and are registered with a Member of TASE.

25-426.4 The Board of Directors may determine that the persons who are
entitled to attend the General Meeting are (i) Shareholders as at a
certain date, determined by the Board of Directors (the “Record
Date”) and (ii) who are as such registered in a register (one or more
parts thereof) designated thereto by the Board of Directors, regardless
whether they are a Shareholder or Person otherwise entitled to attend
the General Meeting at the time of the General Meeting.

25-526.5 The Record Date cannot be earlier than the date permitted by
Dutch law and the Listing Rules. The notice (oproeping) of the General
Meeting shall contain the Record Date, the procedure for registration,
and the procedure for registration lodgement of valid proxies.

25-626.6 To the extent that the Board of Directors makes use of its right as
referred to in Article 26.4, the Board of Directors may decide that
persons entitled to attend General Meetings and vote thereat may,
within a period prior to the General Meeting to be set by the Board of
Directors, which period cannot begin prior to the Record Date, cast
their votes electronically in a manner to be decided by the Board of
Directors. Votes cast in accordance with the previous sentence are
equal to votes cast at the meeting.

25-726.7 The Board of Directors may decide that each Person entitled to
attend General Meetings and vote thereat may, either in person or by
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written proxy, vote at that meeting by electronic means of
communication, provided that such Person can be identified via the
electronic means of communication and furthermore provided that such
Person can directly take note of the business transacted at the General
Meeting concerned. The Board of Directors may attach conditions to the
use of the electronic means of communication, which conditions shall
be announced at the convocation of the General Meeting and may be
posted on the Company's website.

Proxies.

Artikel-26.Artikel 27.

26-127.1 Shareholders may be represented by proxies duly authorised in
writing and provided notice and proxy appointments are given in the
form approved by the Board of Directors with due observance of this
Article 27. Such proxies shall be admitted to the General Meeting.

26-227.2 The instrument appointing the proxy given in accordance with
Article 27.1, and any power of attorney or other authority (if any)
under which the instrument is signed, must be deposited not less than
forty-eight (48) hours before the start of the General Meeting or
adjourned General Meeting (or such lesser time as set out in the notice
convening the General Meeting), at the office address of the Company
or at such other place as is specified for that purpose in the notice
convening the General Meeting.

26-327.3 The Company shall procure that Shareholders may vote at a
General Meeting by means of a proxy card (“"Proxy Card”) in the form
and wording as published by the Company prior to the General Meeting,
in which a Shareholder indicates its vote with respect to the subject
matter on the agenda of the General Meeting.

26:427.4 A template Proxy Card shall be published by the Company through

the filling website of the ISA (Magna); a Shareholder may indicate its vote
on the Proxy Card and send it to the Company.
A Proxy Card on which a Shareholder has indicated his vote and which
has reached the Company no later than on the last day prescribed for
such delivery shall be considered as presence at the meeting for the
purposes of any quorum requirement (in respect of the Shares for which
it is issued).

26-527.5 A duly executed Proxy Card received by the Company as provided in
this Article 27 regarding a particular matter in respect of which no vote
was held at the General Meeting shall be considered abstained (in respect
of the Shares for which it is issued) in the vote at such General Meeting in
respect of a resolution to hold an adjourned meeting, and shall be
counted at such adjourned meeting.

26-627.6 All matters regarding the admittance to the General Meeting, the
exercise of voting rights and the outcome of the votes, as well as any
other matters regarding the proceedings at the General Meeting shall
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be decided upon by the chair of that meeting, with due observance of
the provisions of Section 2:13 of the Dutch Civil Code.

Adoption of resolutions. Quorum. Adjournments.

Artikel-27-Artikel 28.

27-1+28.1 Resolutions in the general meeting shall be adopted by a cast of
votes, in @ manner that each Share shall confer the right to cast one
vote. If there is a tie of votes in a vote, the proposal is thus rejected.
Save as provided otherwise by Dutch law or these Articles of
Association, resolutions at a General Meeting shall be validly adopted if
adopted by more than half of the votes cast. Votes that attach to
Shares in respect of which the Shareholder has not taken part in the
vote or has abstained or, if applicable, has returned a blank or spoilt
ballot paper shall not be counted.

27228.2 Any resolution to be considered at a General Meeting shall be
decided on in the manner described in the notice of the meeting. If the
notice of the meeting does not describe the manner of voting, the
manner of voting shall be decided by the chair of the meeting.

27328.3 The ehairchairman shall determine any dispute as to the
admission or rejection of a vote and such determination made in good
faith shall be final and conclusive, subject to any judicial examination
by any competent court. An objection to the qualification of a Person to
vote raised before or at the General Meeting shall be decided upon by
the chair of the meeting, whose decision shall be final, subject to any
judicial examination by any competent court.

27-428.4 If the voting concerns the appointment of an individual and more
than one individual has been nominated for appointment, then votes
shall be taken until one of the nominees has obtained an absolute
majority of the votes cast. The further votes may, at the chair's
discretion, be taken at a subsequent General Meeting.

Voting right per Share.

Artikel-28.Artikel 29.

A Shareholder may vote in a different manner on each Share held by him.

Notices.

Artikel-29:Artikel 30.

29-130.1 Notices of meetings and notifications which by Dutch law or
pursuant to these Articles of Association must be made to Shareholders
shall made by announcement in a Dutch nationally distributed
newspaper.

29-230.2 Notices of meetings and notifications which by Dutch law or
pursuant to these Articles of Association must be made to Shareholders
and to any other Persons entitled by Dutch law to attend a General
Meeting, shall also be given, provided the Shares are listed on TASE, to
any other Person to whom the Company is required to give notice
under the Listing Rules, with such notices and notifications to be
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written in the Hebrew language and any other language determined by
Listing Rules or the Board of Directors.

29-330.3 Without prejudice to the provisions of Article 30.1, for as long as

the Company’s Shares are listed on TASE, the notices referred to in
Article 30.2 shall also be given by means of announcement in at least
two (2) nationwide daily newspapers in Israel and an immediate report
as referred to in the ISL, all in the Hebrew language.
The obligation to convoke by notice in at least two (2) nationwide daily
newspapers in Israel and an immediate report as referred to in the ISL
shall no longer exist, if and to the extent the obligation thereto does no
longer exist pursuant to Israeli Companies Law arand the ISL (or any
law or regulation replacing those).

29-430.4 Unless provided otherwise in these Articles of Association, where
a period of notice is required to be given, the day on which the notice is
deemed to be served will, but the day of doing the act or other thing
will not be included in the number of days or other period.

29-530.5 Notifications which by Dutch law or under these Articles of
Association, are to be addressed to the General Meeting may take place
by including the same in the notice of the General Meeting or in a
document which has been made available for inspection at the offices
of the Company, provided this is mentioned in the notice of the
meeting.

29-630.6 Notifications of Shareholders and other notifications to be
addressed to the Board of Directors shall be sent by letter to the office
of the Company or to the addresses of all members of the Board of
Directors.

General Meeting. Listing Rules.

Artikel-30:Artikel 31.

36-431.1 For as long as the Company’s Shares are listed on TASE, any
notice as referred to in Article 30.1 through Article 30.3, will be given
with due observance of the Listing Rules and Dutch law.

36-231.2 For as long as the Company’s Shares are listed on TASE, to the
fullest extent permitted by Dutch law, all Listing Rules shall apply to the
convening and holding of a General Meeting. For the avoidance of
doubt, this shall also include the rights of any Person for whose benefit
a Share is registered with a Member of TASE and consequently
qualifies, pursuant to and in accordance with Article 4-374.5, as holder
of such Share.

Amendment of the Articles of Association and Dissolution.

Artikel-31-Artikel 32.

31-132.1 A resolution to amend the Articles of Association or to dissolve the
Company may only be adopted in a General Meeting, in which at least
half of the issued capital is represented and - save as provided in
Article 32.2 - exclusively at (i) the proposal of the Board of Directors,
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or (ii) at the proposal of one or more Shareholders representing more
than half of the issued capital.

31-232.2 A resolution as referred to in Article 32.3 shall only be adopted at
the proposal of the Board of Directors.

31-332.3 A proposal of the Board of Directors referred to in Article 32.2, to
amend the Articles of Association in such way that one or more of the
provisions of Article 15 or this Article 32.3 shall be amended, shall
require an explicit resolution of the Board of Directors with an
affirmative vote of the majority of the members of the Board of
Directors who are members of the Audit Committee, as well as with the
approval of the General Meeting with a Special Majority, all in
accordance with Article 15.16.

31432.4 When a proposal to amend the Articles of Association is to be
made to the General Meeting, such shall be stated in the convocation,
whereas at the same time a copy of the proposal stating the proposed
amendment verbatim, shall be deposited at the offices of the Company
for inspection by each Shareholder until the conclusion of the General
Meeting.

31:532.5 When the required issued capital is not represented at a meeting,
a second meeting shall be held within four (4) weeks after the first
General Meeting, in which a resolution as referred to in Article 32.1
may be adopted, regardless the capital represented at such meeting,
but at a proposal as mentioned in Article 32.1. The convocation for
subject General Meeting may first be issued after the date on which the
initial General Meeting was held and shall furthermore be made in
accordance with Article 30.

Liquidation

Artikel-32:Artikel 33.

321433.1 In the event of the dissolution of the Company by virtue of a
resolution of the General Meeting, the Directors shall be charged with
the liquidation, unless the General Meeting should charge a special
committee with the liquidation.

32-233.2 In its resolution to dissolve the Company, the General Meeting
shall also determine the remuneration of the liquidators.

32-333.3 The liquidation shall otherwise be subject to the relevant statutory
provisions.

Remuneration Committee

Artikel-33-Artikel 34.

33-134.1 The Board of Directors shall appoint a Remuneration Committee.

33-234.2 There shall be not less than three (3) Persons on the
Remuneration Committee. The members of the Remuneration
Committee shall be chosen from Board of Directors and shall at all
times comprise of all appointed External Directors. The majority of
members of the Remuneration Committee shall be External Directors
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and the rest of the members shall be Directors whose Terms of office
and employment are pursuant to the provisions set forth under Article
12.21 (in regards to External Directors).

33334.3 The chairman of the Remuneration Committee shall be an
External Director.

33-434.4 The provisions of Articles 17.2, 17.8 and 17.9 shall apply to the
Remuneration Committee, mutatis mutandis.

33-534.5 The duties of the Remuneration Committee are:

@) to provide a recommendation to the Board of Directors
regarding the Remuneration Policy for Executives, as
defined in Article 35.1, and to provide a recommendation
thereto, every three years, regarding the approval of
the continued validity of the Remuneration Policy
determined for a period exceeding three years, as
provided in Article 35.2;

(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 office and employment of Executives and/or
directors requiring the approval of the Remuneration
Committee under Articles 35.6 and 15.5(A);

(d) to exempt a Transaction from General meeting approval
in accordance to Article 35.11.
34.6 An_Audit Committee which meets the conditions included in

Articles 34.2 and 34.3 may also serve as a Remuneration Committee.
Remuneration Policy for Executives and Approval of Transactions
Artikel-34-Artikel 35.

34-135.1 (A) The Board of Directors shall determine the Remuneration Policy
after considering the recommendations of the Remuneration
Committee submitted thereto under Article 34.5. The
Remuneration Policy must be approved by the General meeting.
(B) the approval of the General Meeting, in accordance to Article
35.1(A) herewith, will include at least one of the following
conditions:

(i) the majority of votes at the General Meeting includes at least
a majority of all of the votes of those Shareholders that are
neither controlling shareholders in the Company or not do
they have a Personal Interest in the approval of the
Remuneration Policy, who are participating in the vote (in the
count of all votes, abstentions shall not be taken into
account);

(ii) the total of opposition votes amongst the Shareholders
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referred to under (i) above shall not be greater than two
percent (2%) of all the voting rights in the Company.

(C) in spite of the above-mentioned in Articles 35.1(A) and 35.1(B), the

Board of Directors is entitled to determine the Remuneration
Policy even though the General Meeting opposed its approval,
only if the Remuneration Committee followed by the Board of
Directors have decided, based on detailed reasons and after
re discussion of the Remuneration Policy, that the approval of
the Remuneration Policy, despite the opposition of the
General Meeting, is for the benefit of the Company. This
Article 35.1(C) will not apply in regards to the Directors'
Remuneration Policy.
34-235.2 A Remuneration Policy for a period exceeding three years requires
approval once every three years. Approval pursuant to this Article shall be
given in the manner with which the Remuneration Policy was determined
either under Articles 35.1(A)-35.1(C) above or (only in regards to Directors'
Remuneration Policy) just Articles 35.1(A)-35.1(B).
34-335.3 The Board of Directors will review, from time to time, the
Remuneration Policy as well as the need to adapt it to the provisions of
Article 35.4 below, if a material change applies to the circumstances
previously existing when it was determined or for other reasons.
34-435.4 The Remuneration Policy will be determined, inter alia, based on
the following considerations: (i) promoting the purposes of the Company, its
work plan and its policies on a long-term basis; (ii) creating proper
incentives for Executives 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 office and employment
which include variable components - the contribution of the Executive in
achieving the Company’s targets and its profits, all on a long term basis and
in accordance with the position of the Executive.
34-535.5(A) The Remuneration Policy shall include, inter alia, reference to
the following matters:

i. the education, skills, expertise, professional experience and
achievements of the Executive;

ii. the function of the Executive, his scope of responsibility and
previous salary agreements signed therewith;

iii. the relationship between the Terms of office and employment of
the Executive to the salary of other Company employees and of
employees of contractors employed with the Company, specifically
the relationship between the average salary and the median salary
of employees as stated and the impact of the gaps between them
on the work relationships in the Company;

iv. if the Terms of office and employment include variable components
- the option of reducing the variable components at the discretion
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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 office and employment included Termination of
employment benefits - the term of office or employment of the
Executive, the terms of his office and employment in this term, the
performance of the company in the said term, the contribution of
the Executive in achieving the company’s targets and for
maximizing its profits and the circumstances of termination.

(B) The Remuneration Policy will set forth, inter alia, the following
provisions:

i. Regarding variable components in the Terms of office and
employment:

a. The components shall be based on performance with a
long-term perspective, based on measureable criteria.
However, the Company may determine that an
insubstantial part of the said components will be granted
based on criteria that cannot be measured considering
the Officer’s contribution to the Company; and

b. The relationship between the variable components and
the fixed components, and the ceiling for the value of
variable components at the time of payment. However,
regarding capital variable components which are not paid
in cash - a ceiling of their value on the grant date.

ii. A condition according to which the Executive 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 Termination of employment benefits.
34-635.6 The following Transactions of the Company require approval as set
out in Articles 35.7-35.13 below and provided that the Transaction would
benefit the Company:

(a) a Transaction of the Company with an Executive regarding the
Terms of his office and employment;

(b) a Transaction of the Company with a Director regarding the Terms
of his office and employment, regarding his office as a Director,
and regarding his employment in other positions - if so employed.

34-735.7 A Transaction of the Company as detailed in Article 35.6(a)
excluding a Transaction with the general manager of the Company as stated
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in Article 35.9-, requires the approval of the Remuneration Committee and
thereafter approval of the Board of Directors.

34-835.8 Approval of the Remuneration Committee and the Board of
Directors in regards to Article 35.7 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 Article 35.4
above, while addressing the matters listed in Article 35.5(A) and provided
that the Transaction, inter alia, includes the provisions as stated in Article
35.5(B); (b) The General Meeting has approved the Transaction in
accordance either to Article 35.1(B)(i) or to Article 35.1(B)(ii).

In spite of the above-mentioned in Article 35.8, the Remuneration
Committee followed by the Board of Directors are entitled, in unique cases,
to approve such a Transaction, even though the General Meeting opposed
its approval, provided that the Remuneration Committee followed by the
Board of Directors, decided on this, based on detailed reasons, after re
discussion of the Transaction, and after reviewing in this discussion, inter
alia, the opposition of the General Meeting.

34-935.9 A Transaction of the Company, with the general manager of the
Company, for which the provisions of Article 35.6(a) above applies, requires
the approval of the following, in the following order:

(A) The Remuneration Committee;

(B) The Board of Directors;

(C) The General Meeting, in accordance to Article 35.1(B)(i) or to
Article 35.1(B)(ii). In regards to the approval of the General
Meeting, Article 35.8 shall apply;

3416 35.10 Approval of the Remuneration Committee and approval of
the Board of Directors as stated in Article 35.9 shall be pursuant to the
Remuneration Policy. However, the Remuneration Committee followed by
the Board of Directors may, in unique cases, approve the Transaction in a
manner different from the said policy, provided that the provisions of Article
35.8 are met. Nothing in this Article derogates what is stated in Article
35.9(C) above.

3411 35.11 Notwithstanding the provisions of Article 35.9(c) above, the
Remuneration Committee may exempt from the approval of the General
Meeting a Transaction with a nominee for office as general manager of the
Company who meets the requirements stated in Articles 12.7(iii), 12.7(iv)
and 12.8 above, if the committee has found that, based on detailed reasons,
presenting the Transaction to the General Meeting for its approval will
jeopardize the Transaction, and provided that the Transaction is in line with
the Remuneration Policy.
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3412 35.12 Notwithstanding the provisions of Articles 35.7 and 35.9
above, a Transaction of the Company, which complies with the provisions of
Article 35.6(a) and is a change of an existing Transaction, shall be subject
only to the approval of the Remuneration Committee, if the said committee
has confirmed that the change in the terms of employment isn't material in
comparison to the existing Transaction.

3413 35.13 (a) A Transaction of the Company, which complies with the
provisions of Regulation 35.6(b), requires the approval of the Remuneration
Committee, followed by the approval of the Board of Directors and
thereafter the approval of the General Meeting; (b) Approval of the
Remuneration Committee and approval of the Board of Directors as stated
in this Article 35.13(a), shall be pursuant to the Directors’' Remuneration
Policy, however, the Remuneration Committee followed by the Board of
Directors may, in unique circumstances, approve the Transaction other than
pursuant to the said policy, provided that the provisions of Article 35.8 are
fulfilled and the approval of the General Meeting is either in accordance to
Article 35.1(B)(i) or Article 35.1(B)(ii).

Financial Statements Committee

Artikel 36

The Board of Directors shall by resolution appoint a Financial Statements

Committee.

The Financial Statements Committee will discuss in its meetings and finalize

a conclusion for the Board of Directors regarding all the following:

(a) The evaluations and estimates made in connection with the financial
statements ;

(b) The internal controls relating to financial reporting;

(c) The wholeness and adequacy of disclosure in the financial statements;

(d) The accounting policy adopted and accounting treatment
implemented in the Company's material matters;

(e) Valuations, including the assumptions and estimates underlying
them, on which data in the financial statements rely;

The External Accountant will be invited to all the meetings of the Financial

Statements Committee and the Internal Auditor will receive notices of the

Committee's meetings and may participate thereat;

The Financial Statements Committee will have forwarded its

recommendations regarding approval of the financial statements to the

Board of Directors a reasonable time prior to the meeting of the Board of

Directors' and report to it of any defect or problem found during the review;

The Board of Directors will discuss the recommendations of the Financial

Statements Committee.

The Financial Statements Committee will meet all the following:
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(1) The number of its members will not be less than three and they
meet all the conditions prescribed in Article 17.2 above;

(2) The chairman of the Committee will be an External Director;

(3 All its members are Directors and the majority are Independent

Directors;

@) All its members have the ability to read and understand financial
statements and at least one of the Independent Directors has
Accounting and Financial Expertise .

(5) The Committee's members gave a Statement prior to their

appointment;

(6) The quorum for discussing and making decisions on the Committee
will be the majority of its members provided however that the
majority of the present members are Independent Directors
including at least one External Director.

nStatement"” - one of the following:

(1) The statement of a candidate for membership in the Financial

Statements Committee based on his ability to read and understand financial

statements ;

2) With respect of a candidate to serve as a Director with Accounting and

Financial Expertise in the Financial Statements Committee, a Declaration as

prescribed in Article 12.13 above;

An Audit Committee which meets the conditions included in Article 17 may

also serve as a Financial Statements Committee.

Material Private Placement

Artikel 37

37.1 A Private Placement which establishes one of the following:

(1) An offer awarding twenty percent or more of the total voting
rights in the Company in practice prior to the issue whereby the
consideration, in entirety or in part, is not in cash or securities
registered for trade on TASE or which is not on market terms, and
whereby as a result of which a Substantial Shareholder’s holdings
shall increase in the Company’s holdings, or as a result of which an
Individual shall become a Substantial Shareholder following the
issue (in this Article - an Interested Party);(2) As a result of which
an Individual shall become a Controlling Shareholder in the

company,

37.2 In the matter of this paragraph all the private placements that
shall establish one of the following shall be considered as one
private placement: (1) They were executed during a period of 12
consecutive months for that same offeree or his representative, his
family member, to a corporation under his control or the control of
his family member, and when the offeree is a corporation - also to
the holders of a controlling interest in the offeree, to the family
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member of a holder of a controlling interest and to a corporation
under the control of a holder of a controlling interest or under the
control of his family member;(2) They were executed during a
period of twelve (12) consecutive months and a consideration was
determined in them for the same asset and various securities of
one company will be considered the same asset;(3) They

constitute a part of one transaction or they are conditional upon
each other;

In the matter of the market terms pursuant to this paragraph, the

37.4

offer shall be considered as an offer on market terms if the board
of directors has determined, based on detailed grounds, that the
offer is on market terms, unless it has been proven otherwise, and
in regards to holding of Company securities pursuant to paragraph
37.1 above , securities convertible into shares, that the same
individual holds or that shall be issued to him pursuant to the
private placement, shall be considered to have been converted by
him.

Material Private Placement requires the approval of the Board of

Directors followed by the approval of the General Meeting.

Creditors' Arrangement

Artikel 38
As long as the Company's securities held by the public in Israel and to the

fullest extent permitted by Dutch law, the following will apply -

38.1

Where a compromise or arrangement is proposed between the

38.2

Company and its creditors, or any class of them, the court may, on
the application of the Company, a creditor or a liquidator, order a
meeting of the creditors or class of creditors to be summoned in
such manner as the Court directs.

If a majority in number representing seventy-five percent (75%)

in value of the creditors or class of creditors, as the case may be,
present and voting either in person or by proxy at the meeting,
agree to any compromise or arrangement, the compromise or
arrangement, if sanctioned by the court (and, if applicable,
provided the order of the court is filed with the Dutch trade
register or at the address of the Company and annexed to every
copy of the Articles of Association issued after the order is made),
is binding on all the creditors or class or creditors, as the case may
be, and also on the Company or, in the case the Company is in
liguidation, on the liguidator and on every person liable to
contribute to the assets of the Company in the event of its

liquidation.

38.3The court that approved the compromise or arrangement will be

qualified to discuss the differences revealed regarding the interpretation of
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the compromise or arrangement relating to their application or

approval.Jurisdiction

Artikel 39

39.1

As long as the Company's securities held by the public in Israel,

39.2

any and all matters deriving from the implementation of the Israeli
Companies Law (1999) in accordance to the Israeli Securities Act
(1968), to the extent permitted by Dutch law, will be governed by
Israeli Law and the exclusive jurisdiction of the courts of Israel,
including, inter alia and without derogating from the generality of
the abovementioned, the substantial Israeli Law in regards to
Derivative Actions and Administrative Enforcement Measures
imposed by ISA;

As long as the Company's securities held by the public in Israel

and to the fullest extent permitted by Dutch law, it may enter into
agreements, obligations and arrangements with others (including,
inter alia, its creditors) governed by Israeli law and in Israeli
courts and can submit disputes deriving from these agreements,
obligations and settlements (all governed by Israeli law as stated
above) to the exclusive jurisdiction of the courts of Israel.

Final statement.

The appearer finally declared:

that the proceedings of the above mentioned general meeting appear

from the minutes of that meeting of which minutes a copy will be
attached to this deed (Annex);
that the following is proposed and agreed upon during the General

Meeting of the Company: as the Company’s shares were initially offered
to the public in Israel and are registered for trade on the TASE, in
accordance with Israeli law, the provisions of Section 39A of the Israeli
Securities Law 5728-1968 apply in regards to the Company, and hence
certain provisions of the Israeli Companies Law and those provisions
apply in addition to the articles of association of the Company and
Dutch Law. The laws that apply to the Company as a result of the
aforementioned legislation need to be integrated in full in the articles of
association of the Company, mutatis mutandis, to the extent possible.
Therefore, to endeavor that all steps necessary under Israeli law and
Dutch law have been taken in order to be in compliance with both
legislative regimes, as applicable from time to time, the Shareholders
have approved the amendment of the articles of association of the
Company in accordance with the draft deed of amendment dated ++,
which draft deed is prepared by the Dutch civil-law notaries office
Notariskantoor Spier & Hazenberg in Amsterdam and made available
for inspection through the website of the Company and at the offices of
the Company. The draft deed provides amongst others for the
integration of the applicable Israeli legislation and reqgulations provided
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by Israeli Companies Law .
End deed.
The appearer is known to me, civil law notary, and the identity of the
appearer has been checked by me, civil law notary, by the for that purpose
intended document.
OF WHICH THIS DEED was executed in Amsterdam on the date mentioned
in the preamble of this deed. After the text of this deed had been stated and
explained in substance of the appearer, he declared to have taken
cognisance beforehand of the contents thereof and not to require it to be
read out in full.
This deed was subsequently signed by the appearer and me, civil law
notary, after limited reading-out.
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