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Membership on Board Committees | Subject to her appointment — Audit Committee

Is the Director an independent
director or an external director as
defined in the Israeli Companies
Law, 1999; whether he has
accounting and financial expertise
or professional training and
whether he is an external expert
director;

Is the Director an employee of the
Company, of a subsidiary, of an
affiliated company or of a
stakeholder?

Date of Appointment Date of the EGM convened herby.

Does the Company regard the
Director as an accounting and
financial expert for the purposes of
meeting the minimum number
determined by the Board of

No.

Directors?
e LL.M Master of Law, Civil Law - University of
Amsterdam
Education e MRE, Master in Real Estate - Amsterdam School of
Real Estate

e Bc, Bachelor Management, Economics and Law
(Real Estate) - Hanzehogeschool van Groningen

e 2021-Current — Croon, Wolte & Dros —
Commerce Department Manager.

Employment during the past five (5) | e 2018-2021 — Royal Institute of Charted Surveyors —

years Director Benelux.
e 2017-2018 — Equity Estate —
Deal & Assert Manager.
List of corporations in which the
. . None.
Director serves as a director
Is the Director a relative of another No

stakeholder of the Company?
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Date: 30/03/22

To:  Brack Capital Properties N.V.
(the “Company”)

Re: Declaration of a Director in a Public Company

In accordance with the provisions of Section 241 of the Companies Law, 1999 (the "Companies
Law"), I, the undersigned, Liselot Dalenoord, ID/passport number NV4K3J637, hereby declare that:

1. I qualify to act as a Director of the Company in accordance with the standards set out in
Sections 224B of the Companies.

2. | have the ability to devote the appropriate amount of time for serving as a director in the
Company, with due attention, inter alia, to the Company's special requirements and to its size.
My education, qualifications and professional experience, past and present, provide me the
professional qualifications required to perform my duties as director in the Company, inter
alia, as set forth hereunder:

2.1. Academic education (degree, field and name of institution) including other education
and professional certificates:

Degree Name of academic institution
LL.M Master of Law , Civil Law University of Amsterdam
MRE, Master in Real Estate Amsterdam School of Real Estate

Bc- Bachelor Management, Economics | Hanzehogeschool van Groningen
and law ( Real Estate)

2.2. Principal occupations during the past five years (including previous positions in the
Company and tenure as director in other corporations) — position, workplace name
and field of operation and lengths of time in the position:

Position Name of Work Place
Manager commerce department Croon Wolter & Dros
Director Benelux Royal Institute of Charted Surveyors
Deal & Asset Manager Equity Estate
3. | hereby declare that in the past 5 years, | have not been convicted in a court judgment of any

of the following offenses:

3.1. Offenses under the Penal law 5737 — 1977 (the "Penal Law"):
3.1.1. Sections 290 to 297 of the Penal Law dealing with bribery offenses;
3.1.2. Section 392 of the Penal Law dealing with theft by an officer;
3.1.3. Section 415 of the Penal Law dealing with obtaining anything by deceit;

28628 - 2787263/1



3.14.

3.15.

Sections 418 to 420 of the Penal Law dealing with forgery of documents,
the presentation or issuance of a forged document or other use of such
document in the knowledge that such document is forged ;

Sections 422 to 428 of the Penal Law dealing with inducement by deceit,
registering false records in corporate documents, offenses by an officer
or employee of a company, concealment of information and the
publication of misleading information by a senior office holder of the
company, deceit and breach of trust towards a company, deceptive
concealment, blackmail with use of force and or by means of threats.

3.2. Offenses under the Securities Law 5728 - 1968 (the "Securities Law"):

3.2.1.

3.2.2.

3.2.3.

3.2.4.

Section 52C of the Securities Law dealing with the use of inside
information by an insider;

Section 52D of the Securities Law dealing with the use of inside
information which was originated by an insider;

Section 53(a) of the Securities Law dealing with the contravention of
provisions regarding the publication of a prospectus containing a
misleading detail;

Section 54 of the Securities Law dealing with fraud in connection with
securities (fraud includes any action which is intended to wrongly
influence trading).

4. Inthe past 5 years, | have not been convicted:

4.1. By a court outside Israel of the offenses of bribery, deceit, offenses by managers of a
corporation or offenses involving misuse of inside information;

4.2. Of any other offense, that due to the substance, gravity or circumstances, a court has
found me to be unfit to serve as a director in a public company or a debenture

company.

5.  To the best of my knowledge, there is no other legal restriction in respect of my appointment
or service as an external director of the Company.

6. | hereby undertake to immediately notify the Company if any of the aforesaid conditions in
this declaration will cease to exist, and | am aware that my service as an external director of
the Company shall expire on the date of providing such notice.

7. | acknowledge that the Company relied on the contents of this declaration upon confirmation
of my service as external director in the Company, and that this declaration will be placed in
the registered office of the Company for review by any person.

Yours faithfully,

Liselot Dalenoord
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Brack Capital Properties N.V.

Remuneration Policy for members of the Board of Directors and Officers



1. General

1.1  Brack Capital Properties N.V. (herein after: "BCP" or "The Company") is a Dutch
Company incorporated in the year 2006. The Company issued shares to the public in Israel
in 2010 and accordingly certain of the provisions of the Israeli Companies Law, 5759-1999
(the “Companies Law”) apply to the Company. The Company operates in the German real
estate market since its establishment.

1.2 In accordance with the provisions of the Companies Law, Dutch law and the articles of
association of the Company (the “Articles of Association”), and subject to the approval of
the Company’s shareholders meeting (the "General Meeting™) on[____ ], the Company's
Board of Directors approved the Remuneration Policy with respect to the remuneration of
Officers! (as defined below) at the Company, after having discussed and considered the
recommendations of the Remuneration Committee in this respect.

1.3 The provisions of the Remuneration Policy will be subject to the provisions of any
peremptory law that applies to the Company and its Officers in any territory whatsoever
and in accordance with the Articles of Association.

1.4 This Remuneration Policy includes information about the compensation components to
which Officers may be entitled (in whole or in part) by virtue of employment agreements
or management service agreements® between them (or companies controlled by such
Officers (as the case may be)) and the Company. It should be emphasized that the Officers
will not have a vested right to receive any of the compensation components presented below
by virtue of the adoption of the Remuneration Policy alone. This Remuneration Policy
replaces in full the former remuneration policy of the Company as approved by the General
Meeting in 2016.

It is hereby clarified that in case an Officer receives compensation that is less than the
compensation under this Policy, this will not, in and of itself, be regarded as a deviation
from or an exception to the Remuneration Policy, and his terms of employment, as
previously stated, will not consequently necessitate the approval of the General
Meeting, which is required in cases of the approval of terms of service and
employment that deviate from the Remuneration Policy.

! Except where specifically provided for differently in the framework of this Remuneration Policy; The meaning of the term
"Officer" when used in this Remuneration Policy shall be as defined in the Companies Law and includes: both an executive
and a non-executive director, general manager, chief business manager, deputy general manager, vice-general manager, any
person filling any of these positions in a company even if he holds a different title, and any other manager directly subordinate
to the general manager, as well as any other Executive Officers as such term is defined under the Articles of Association.

2 The amounts set forth in this Remuneration Policy reflect the maximum compensation to which an Officer may be entitled
to receive from the Company in accordance with this Remuneration Policy. Such maximum compensation amounts shall be
amended annually in line with the consumer price index in the territory relevant for such Officer on the date on which this
Remuneration Policy is approved.



1.5  This Remuneration Policy is a multi-annual policy that will remain in effect for a period of
three years as of the date of its approval, and subject to the provisions of the Articles of
Association and Section 5 below.

1.6 The Remuneration Policy is written in the masculine gender solely for the sake of
convenience, and it is intended for both men and women.

Corporate Governance; Roles and Responsibilities as to Officers Remuneration

2.1 Remuneration Committee

2.1.1 The Remuneration Committee is responsible for advising the Board of Directors and
the shareholders on the Remuneration Policy covering all the Officers. The
Committee analyzes and monitors market remuneration trends, practices and pay
levels to provide advice to the shareholders and the Board of Directors with
reference to the Officers.

2.1.2 The Committee's main roles are:

Recommendation to the shareholders and the Board of Directors regarding the
adoption of a Remuneration Policy for Officers.

Recommendation to the shareholders and the Board of Directors once every
three years as to approving continuance of the current Remuneration Policy,
make changes to the current Remuneration Policy or adopt a new Remuneration
Policy.

Recommendation to the shareholders and the Board of Directors regarding the
need to update the Remuneration Policy, from time to time, and examining its
implementation.

Recommendation to the shareholders and the Board of Directors regarding the
determination of the remuneration of the individual Directors in accordance with
the Remuneration Policy.

Discussion and decision making regarding the employment terms and
agreements of Officers and controlling shareholder and their relatives requiring
the approval of the Remuneration Committee.

Discussion and decision whether to exempt the terms of office of a candidate to
serve as CEO from the need for the General Meeting's approval.

Any other matters required to be discussed or approved by the Remuneration
Committee under applicable law.



2.2

2.3

Board of Directors

2.2.1 The Board of Directors’ main role is to design and, where applicable, approve the

Remuneration Policy and to present to the General Meeting for approval without
derogating from any of the provisions of the Companies Law. The executive
directors shall not participate in discussion and shall not vote on matters concerning
the remuneration for executive directors or this Remuneration Policy insofar as it
relates to the remuneration for executive directors.

2.2.2 The Board of Directors is responsible for the review from time to time (and at least

once every three years) of the Remuneration Policy and the need to revise/update it.

2.2.3 The Board of Directors is entrusted with the implementation of the Remuneration

Policy, and also with all activities required for this, including the authority to
interpret the terms of the Remuneration Policy in any case of doubt in regards to its
implementation.

General Meeting

The General Meeting’s role is to discuss and approve (or disapprove) the Remuneration
Policy and, establish the Remuneration of the individual executive and non-executive
directors (following the approval of the Remuneration Committee and Board of Directors).

3. The purposes of the Remuneration Policy and the Considerations in its Determination

3.1

Underlying the Remuneration Policy, inter alia, are the following considerations:

Enabling the Company to recruit, retain and motivate qualified Officers.

The Company’s objectives for the strategy for the implementation of long-term value
creation.

The outcome of the scenario analyses carried out in advance.
The pay ratios within the Company and its enterprise.
The development of the market price of the shares of the Company.

Promoting long-term sustainable performance of the Company without encouraging
Officers to take inappropriate risk.

Aligning the interests of Officers with the performance of the Company and the interests
of its shareholders.

The size of the Company and the scope of its operations.

Creating a reasonable and appropriate set of incentives for Officers, in view of the
Company’s size and operations, the market in which it operates, its business activities,
and its risk management policy.



— Creating a proper balance between the various compensation components with a
variable remuneration component linked to measurable performance criteria determined
in advance, which are predominantly long-term in character.

3.2 As a rule, the terms of compensation for Officers are to be examined according to this
Remuneration Policy, in view of the following parameters:

— The education, skills, expertise, professional experience and achievements of the
Officer.

— The role of the Officer, his responsibilities, and previous wage agreements signed with
him.

— The contribution of the Officer to the Company’s performance and the attainment of his
individual objectives.

— The Company’s overall economic performance.

— The Company’s need to retain an Officer who possesses unique skills, knowledge or
expertise.

— The Company being a multinational company whose business operations are managed
outside of Israel.

— The market conditions, competition and the regulatory environment in which the
Company operates.

— An examination of the ratio between the fixed component and the variable components
in accordance with the definitions set forth in the Remuneration Policy.

— The ratio between the cost of the terms of service or employment of the Officer and the
cost of the wages of all of the other employees of the Company and the contract®
employees employed at the Company (if any), and particularly the ratio between the
above and the average and median wages of said employees, and the effect of the
differences between them on the Company’s labor relations as provided in Section 4.11
below.

— With respect to the terms of the termination of service: the effect of the duration of the
service, the terms of employment, the Officer’s performance, his contribution to the
attainment of the Company’s objectives and the improvement of its profits and the
circumstances of retirement on the terms of termination of service.

% In this context: “Contract employees employed by the Company” — The employees of a Human Resources Contractor
whose Actual Employer is the Company, and the employees of a Service Contractor who are employed by way of providing
services at the Company. In this context, “Human Resources Contractor,” “Service Contractor,” “Actual Employer” — As
defined in the Employment of Employees by Human Resources Contractors Law, 5756-1986. “Salary” — Income for which
National Insurance fees are paid in accordance with Chapter O of the National Insurance [Combined Version] Law 5755-
1995.



— Any other matter specified in the Articles of Association as amended from time to time.

3.3  This Remuneration Policy is based, inter alia, on past experience accumulated by the
Company in the context of the compensation of Officers, on the Company’s acquaintance
with and assessment of the competitive environment in which it operates, and of the
challenge of recruiting and retaining high-quality human resources in that environment, as
well as of the conventional terms of service or employment at global companies that are
active in the Company’s sphere of operations and in the countries in which it operates, and
on the provisions of the existing service and employment agreements between the Company
and its Officers, which, for the avoidance of doubt, this Remuneration Policy does not
change.

34 Salary survey

Prior to the approval of the remuneration terms of any Officer, the Company will, to the
best of its ability, endeavor to conduct or purchase a salary survey (or rely on an existing
survey), which will be performed internally or by means of an external consultant, and
which will compare and analyze the overall compensation level offered to Officers
compared to the overall compensation packages of Officers who, as much as practicable,
have roles that are similar to the roles of the relevant Officers at other companies that are
active in the Company’s sphere of operations and/or other companies in the global market*
whose scope of operations is similar to the Company’s. The Company will make every
effort so that the salary survey will include the compensation data of Officers of at least
four (4) companies that are similar to the Company in terms of the sphere of operations and
the scope/complexity of the operation/market value (if found), all as of the date of the
Remuneration Policy’s approval by the Board of Directors, and in accordance with a salary
survey as stated above. It is hereby clarified that in light of the fact that the Company’s
operations and management are concentrated outside of Israel, it is not necessary for the
reference companies to be companies whose securities are traded on the Tel Aviv Stock
Exchange Ltd.

4. Remuneration terms for Officers

4.1 Aspects of the Remuneration Policy

4.1.2 The compensation of the Officers could consist of several components:

— Base salary component: Base salary®/ management fees.

4 In this context, and in light of the differences between expense components and social benefits in different countries, the
examination of the base salary component within the framework of the salary survey will be conducted without taking social
and supplementary expenses into account.

> Wherever the term “Base Salary” is used in this Remuneration Policy, it refers to the “gross” monthly salary of that
employee (excluding social and supplementary expenses), and wherever the term “Annual Base Salary” is used, it refers to
the base salary in December of the relevant year, times 12.



— Fringe benefits, bonuses, and social benefits: Fringe benefits and
reimbursement of expenses, as provided in Section 4.7.2 of this Remuneration
Policy and as required under the law of the country according to the laws of
which the relevant Officer is employed.

— Variable component: Short- and medium-term compensation that includes an
annual performance-based and objective-conditional bonus. In addition, the
Company may determine that an Officer will receive an annual bonus that is
discretionary, taking into account the assessment of his contribution to the
Company and according to the restrictions and provisions of this Remuneration
Policy. Moreover, from time to time, the Company may provide an Officer with
a one-time bonus in addition to the annual bonus, in light of his special
contributions to the Company and the attainment of its objectives, and in
accordance with the restrictions and provisions of this Remuneration Policy
below (the components in this Section will be referred to as the “Variable
Components™).

In addition, the Officers may be entitled to other benefits (including compensation in
connection with termination of service or employment), as provided in this Remuneration
Policy.

4.2  As a rule, in case where an Officer (including the CEQ) provides services to both the
Company and its controlling shareholder (“Parent”), the Remuneration Committee and the
Board of Directors of the Company may decide that the compensation paid to such Officer
shall consist solely of the Base Salary Component and fringe and social benefits and
provided that the Remuneration Committee and Board of Directors shall be convinced that
such Officer is properly incentivized through bonuses and other variable payments by the
Parent to which he may be entitled by the Parent.

4.3  Asarule, the Officers’ remuneration package will be approved before the commencement
of their service or employment at the Company, and not retroactively. The retroactive
approval of compensation terms will be provided, as much as practicable, only in unusual
cases® and after the approval of the Remuneration Committee and the Board of Directors is
received.

4.4  The remuneration terms for Officers in accordance with this Remuneration Policy will be
approved by the Company's corporate bodies as provided by law and the Article of
Association.

& An example of an unusual case is an Officer who is immediately required for the Company's operations, and whose services
are commissioned concurrently with starting the requisite approval processes at the Company.



4.5

4.6

4.7

Subject to the provisions of the Companies Law, a deviation of up to 10% above the rates
or ranges specified in this Remuneration Policy will not be regarded as a deviation from the
provisions of the Remuneration Policy.

Moreover, non-material changes in the terms of services or employment of Officers who
are subordinated to the CEO of the Company, in accordance with the restrictions set forth
in the Remuneration Policy, will be subject only to the approval of the CEO, provided that
the terms of the service or employment are in line with the Remuneration Policy. For the
purpose of this Section, changes will be viewed as non-material changes to the extent the
effect of such changes on the total annual cost of the Officer’s compensation does not
cumulatively exceed 10% with respect to the terms of service or employment that are set
forth in the Officer’s employment agreement.

In Sections 4.7-4.11 of this Remuneration Policy, the term “Officers” will not include
members of the Board of Directors with the exception of the executive directors of the
Board of Directors who may be covered by the relevant Sections to the extent so decided
by the General Meeting (following the approval of the Remuneration Committee and Board
of Directors). The compensation terms to which non-executive directors of the Board of
Directors will be entitled are presented in Section 4.13 of this Remuneration Policy (which
terms shall also apply to the executive directors to the extent so decided by the General
Meeting). For the avoidance of doubt, unless otherwise decided by the General Meeting
(following the approval of the Remuneration Committee and Board of Directors), the
executive directors shall be entitled to the same remuneration paid to the non-executive
directors of the Board of Directors.

Compensation terms — fixed components:

4.7.1 Base salary

4.7.1.1 The base salary of Officers (fixed component only, without variable
components) will be determined with respect to the parameters set forth
in Section 3.2 above, and in view of the salary survey as provided in
Section 3.4 above (it being understood that to the extent that an Officer
(including CEO) is only entitled to fixed compensation from the
Company as set out in Section 4.2 above, the base salary to be paid to
such Officer may exceed the highest amount set out in the table under
4.7.2.3 (maximum monthly/annual salary) with respect to fixed
compensation by no more than 100%.

4.7.1.2 The base salary will be in absolute numbers. The Company may
determine that the base salary of an Officer will be linked to a relevant
consumer price index or to a currency, and, in such cases, the maximum
base salaries as provided in Section 4.7.1.3 below will be linked
according to the relevant index or currency.



4.7.1.3 The maximum monthly base (gross) salaries of Officers will be as
provided below:

Title Maximum Monthly | Maximum Annual Salary
Salary
CEO EUR 29,167 EUR 350,000
Executive EUR 14,583 EUR 175,000
Director
CFO EUR 20,833 EUR 250,000
CXO EUR 14,583 EUR 175,000

47.14 The base salary of an Officer is determined based on his position,
responsibilities, contribution to the Company, his professional
experience and achievements, his skills, expertise, and education, and
according to the compensation previously paid to him at the Company.

4.7.1.5 Without derogating from the generality of the foregoing, with respect to
Officers who provide services, by way of a management service
agreement, the maximum amount set out above will be calculated as
70% of the amounts set out above.

4.7.2 Social” and fringe benefits and reimbursement

The Officers will receive, at the very least, the conventional social benefits under
the law of the country of which the Officer is employed, such as a retirement fund,
severance pay contributions, loss of working capacity insurance, leave days, sick
leave, vacation pay, travel expenses, etc. In addition, the compensation package
could include additional and conventional fringe benefits (including the grossing up
of their expenses), which could include, inter alia: a vehicle that level is acceptable
to the Company, the grossing up of the vehicle’s value, a mobile phone, newspapers
and other communications devices, holiday gifts, holiday pay, medical insurance,
accident insurance, contributions for managers insurance/retirement fund
contributions (including contributions for compensation, severance pay and loss of
working capacity) and continuing education fund contributions. Additionally,
Officers could be entitled to reimbursement of expenses in connection with their
role as Officer of the Company (including, but not limited to, reimbursement of

"With respect to Officers who have entered into an agreement with the Company that does not give rise to employer-employee
relations, the Company may pay, in addition to his salary and in lieu of the aforementioned expenses, an amount that is equal
to no more than the maximum employer’s cost that reflects the aforementioned social benefits.
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expenses and meals, travel expenses, accommodation and lodging expenses). The
reimbursement will be in accordance with the Company’s procedures with respect
to all of its employees and in the amounts that will be determined from time to time,
and will be subject to the approval of the CFO or Remuneration Committee, as the
case may be.

The fringe benefits are the fringe benefits that are customary at the Company on the
date on which the Remuneration Policy is approved, and they may be examined and
updated from time to time by the Remuneration Committee.

Indemnification and insurance

473.1

4.7.3.2

4.7.3.3

The Officers will be entitled to the customary insurance arrangement in
accordance with the provisions of the law and the Articles of
Association. The maximum coverage amount under the Officers’
insurance policy that will be adopted by the company will not exceed
USD 20 million per event per year, and the annual premium that will be
paid by the Company—wil—net—exceed—USD—45,000—per—year,
cumulatively, for all Officers and- the deductible amounts that will be
determined under the policies will not exceed the customary values in
the insurance market for policies of this type and scope, as of the date
on which the insurance is procured, and as of the date of its periodic
renewal, and shall not be material for the Company. Moreover, the
Company may purchase, at its discretion, a run off insurance policy for
Officers for a period that will not exceed seven years, with the scopes of
coverage being those specified above, and with the premium not
exceeding 300% of the aforementioned maximum annual premium.

Moreover, the Officers will be entitled to letters of indemnity in the form
approved by the General Meeting on July 4, 2012, or another form that
will be approved by the General Meeting of the Company, as is
customary and in accordance with the provisions of the applicable law
and the Articles of Association. The total indemnification of all Officers
will not exceed 25% of the Company’s equity.

The Company may grant the Officers an exemption from liability for
breach of the duty of care towards the Company. Exemption from
liability shall not apply to distributions and any decision or transaction
in which the controlling shareholder or any Officer of the Company
(including any other Officer for whom the exemption is granted) has a
personal interest.
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4.7.3.4 Under the Dutch law and the Articles of Association, the General
Meeting may grant discharge to Directors from liability for their actions
in a particular financial year, provided that these actions are reflected in
the Company’s annual financial statements for that year (which are to
be prepared in accordance with Dutch law), or provided that they were
brought to the attention of the General Meeting before the adoption of
the Company’s annual financial statements of that year. It is hereby
clarified that such a resolution is a common resolution at annual general
meetings of shareholders in the Netherlands® and that the exemption and
discharge under this section shall be subject to the provisions of Section
4.7.4.3 above such that in no event shall the Directors be entitled to
exemption where such exemption is inconsistent with the provisions of
the Companies Law.

4.7.4 Signing bonus

A compensation package may include a signing bonus, which will be given to the
Officer subject to the approval of the Company’s competent organ(s), and in view
of the principles of the Remuneration Policy, and particularly in view of the degree
of the Company’s dependence on the Officer and the unique nature of his role, the
officer’s skills, the competition in the market and the difficulty of recruiting
Officers, or other special circumstances that will be in effect when the employment
commences. It is hereby clarified that a signing bonus will be deemed a part of the
overall compensation package of that Officer. In any event, a signing bonus will not
be given to an Officer that exceeds the product of the gross monthly base salary in
300%.

4.8 Variable component

4.8.1 Annual Bonus

In addition to the base salary, and subject to the provisions of Section 4.2 above, the
compensation package may include an annual bonus that is based on his
performance and the attainment of his objectives, as well as a discretionary annual

8 As part of the process of adopting financial statements, it is market practice in the Netherlands to discharge the members of
the board of directors from existing or potential liability, inter alia towards the company, with respect to the performance of
their duties, provided that the performance of these roles is reflected in the company's annual statements, or provided that they
were brought to the attention of the General Meeting prior to the approval of the company's financial statements of that fiscal
year. The scope of the discharge does not extend to any matter or (potential) liability that is not included in the annual financial
statements, has not been discussed at the General Meeting or is not otherwise known to the General Meeting and is further
subject to the restrictions of general law in the Netherlands, such as the duty of care and the principles of reasonableness and
fairness. The aforementioned principles of reasonableness and fairness could, under certain circumstances, prevent the
granting of discharge from liability to members of the board of directors. The aforementioned discharge has internal effect
only and is not binding on third parties. It also cannot exclude the provisions of the securities laws in Israel that apply to the
Company, including the rights granted by virtue thereof to its shareholders.
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bonus, all in accordance with this Section below (the “Annual Bonus”). The
Annual Bonus should reflect:

e the Officer’s contribution to the Company’s economic performance,
e the attainment of his individual objectives,
e the Company’s overall economic performance.

If the Officer is entitled to an Annual Bonus in accordance with the terms of his
employment, the Annual Bonus has to be approved in accordance with the
following:

4811 Maximum Annual Bonus

The maximum Annual Bonus will be recommended at the beginning of
every year by the Remuneration Committee, and will be determined the
Board of Directors (subject to applicable law). The maximum Annual
Bonus will be defined as a multiple of the (gross) base salary, as follows:

Title Maximum Annual Bonus

CEO Up to 12 monthly salaries
Executive Up to 12 monthly salaries
Director

CFO Up to 12 monthly salaries

COO Up to 12 monthly salaries

4.8.1.2 Annual Bonus for Officers who are not the CEO or directors

The Annual Bonuses of Officers of the Company who are not the CEO
or a director will be recommended by the Remuneration Committee and
determined by the Board of Directors (subject to changes in any laws, if
applicable), in accordance with their judgment and under the
circumstances in the relevant year and in accordance with the
restrictions set forth in this Remuneration Policy. Within that
framework, the Company’s corporate bodies may also consider, inter
alia (although not necessarily only) the criteria set forth in Section
4.8.1.4 below.

4.8.1.3 Annual Bonus of the CEO and the executive directors
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The Annual Bonuses of the CEO and the executive directors will be
determined in accordance with predefined criteria, which may be
quantitative and/or qualitative (as provided below).

Criteria for granting the Objective-Based Annual Bonus

Subject to applicable law, the Annual Bonus granted to the CEO and the
executive directors will be based on compliance with objectives that will
be recommended every year by the Remuneration Committee and
determined by the Board of Directors and, with respect to an executive
director, by the General Meeting as well. Subject to applicable law, the
amount of the Objective-Based Annual Bonus for Officers who are not
the CEO, if determined, will be based on compliance with objectives
that will be determined every year by the CEO and subject to the
approval of the Remuneration Committee and the Board of Directors.
The bonus objectives will be based on the following objectives:

A. Company-wide financial performance indicators

Company-wide financial performance indicators, the compliance
with which will be a precondition for an Officer’s Objective-Based
Annual Bonus, such as: the Company’s revenues, profit objectives,
cash flow objectives or EBITDA objectives or a similar significant
indicator that, in the view of the relevant organs, reflects a significant
financial objective for the Officer in the relevant year (the “Financial
Indicators”), and all according to the budget for that year, the
Company’s objectives and the nature and scope of its expected
operations in the relevant year. The bonus plan of the CEO and the
executive directors will include at least one and no more than three
of the Financial Indicators. The weight that will be ascribed to this
component within the framework of the Objective-Based Annual
Bonus of the CEO and the executive directors will amount to 40%-
60% of the Objective-Based Annual Bonus.

B. Measurable personal performance indicators

The measurable personal performance indicators will be based on
measurable indicators that pertain to the professional responsibilities
of the Officer (e.g., improved efficiency of business and operating
processes, completion of transactions which result in an
improvement of the Company’s financial or strategic position,
leading regulatory processes and compliance with the law, etc.). The
bonus plan will include up to five personal indicators. The weight
that will be ascribed to this component within the framework of the
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Objective-Based Annual Bonus of the CEO and the executive
directors will be up to 50% of the Objective-Based Annual Bonus.

If payable, the Annual Bonus or Objective-Based Annual Bonus, as the
case may be, will be paid once a year. The calculation of the Officer’s
compliance with measurable objectives that were determined for that
Officer, provided that these are objectives that are reflected by the
Company’s financial statements, will be made in accordance with the
actual results of the Company, as reflected in the Company’s annual
financial statements.

Method of calculating the Annual Bonus

— The Objective-Based Annual Bonus will be determined according
to the degree to which the Officer is in compliance with the
objectives that were set as previously stated, in a manner that will
be measured in “percentage of achievement” with respect to each
objective, on a scale of 0% to 100%.

— The amount of the Objective-Based Annual Bonus will be
determined in practice by the product of the weight ascribed to each
objective and the percentage of compliance with the objective, out
of the total possible objective-based Annual Bonus amount of each
Officer for whom such objectives have been set, and provided that
the company-wide and individual preconditions as stated above
were met.

— The Objective-Based Annual Bonus should also reflect the overall
economic performance of the Company in the relevant period.

The CEO will separately examine the criteria of each Officer and,
accordingly, will submit his recommendations and reasons to the
Remuneration Committee and the Board of Directors for the purpose of
determining the bonuses for those Officers. The aforementioned
notwithstanding, the Remuneration Committee and the Board of
Directors may decide that a certain indicator, which serves as the basis
for entitlement to grants as previously stated, will be calculated without
taking events into account that, in the view of the Remuneration
Committee and the Board of Directors, exert a one-time effect on the
Company’s results as reflected by the aforementioned indicator.

The Company may pay an Officer, who did not work for a full year, a
proportional Annual Bonus based on the period of his work, and it may
set objectives over the course of the year for Officers who were
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appointed in the course of a calendar year with respect to the period of
their service in the relevant year.

4.8.1.9 The Board of Directors may reduce the amount of the Annual Bonus of
the Officer at its discretion under special circumstances that justify such
a reduction and at the sole discretion of the Board of Directors.

Discretionary bonus for Officers

Discretionary Bonuses for Officers are subject to the Maximum Annual Bonus
amount, as determined in this Remuneration Policy and to the provisions of Section
4.2above. The Remuneration Committee and the Board of Directors may grant
Officers, based on their judgment and the assessment of the Board of Directors (with
respect to Officers who are subordinate to the CEO), a discretionary bonus (that is
not granted on account of their service as directors) that will not exceed three (3)
monthly salaries.

One-time bonus

The Remuneration Committee and the Board of Directors may, subject to the
procurement of approvals that are required by applicable law, grant to Officers a
one-time bonus that will not exceed three (3) monthly salaries on account of a unique
contribution and/or notable efforts and/or special and extraordinary achievements
for the Company with respect to which the Officer was dominant in terms of his
attainment (such as the sale of an operation or part thereof, on account of which
capital gains were generated that are not reflected in the Company’s operating
profit) and/or upon the occurrence of a significant and extraordinary business event
that serves to promote the benefit of the Company and its strategic plan.

Return of amounts

If it is found that amounts were paid to an Officer as a bonus, which were based on
data that proved to be incorrect and that were restated in the financial statements,
the Officer will return to the Company the excess amounts, which were paid to him
due to the criteria that entitled him to the payment of said amounts and that were
retroactively restated in the financial statements. Such repayment will not take place
in cases of representation in the Company’s financial statements that stems from
changes in applicable law or accounting principles or practices.

Subject to applicable law, the Company may deduct the recovery amount payable
to it from any amount that it is required to pay the Officer (including in cases where
the Officer’s employment has ended). In any event, the Company’s corporate bodies
will determine the timing, manner and conditions of such recovery.
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Termination of service terms

49.1

4.9.2

4.9.3

Retirement bonus

An Officer may be entitled to a retirement bonus in an amount that will not exceed
the cost of the fixed component (as defined above) with respect to a period of six
(6) months and subject to applicable law. In pre-determining the mechanism used to
calculate the retirement bonus within the framework of the individual agreement
with the Officer, the term of service or employment that will elapse until the date of
retirement, the terms of service and employment of the Officer, the Company’s
performance during the period of the Officer’s service, the contribution of the
Officer in achieving the Company's targets and enhancing its profits and the
circumstances of the retirement will be taken into account, inter alia, as required
under the circumstances and according to the judgment of the Remuneration
Committee.

Prior notice

Within the framework of employment agreements between the Company and its
Officers, the parties may terminate their agreement by way of prior and written
notice that is provided up to three (3) months in advance for the Officer and up to
six (6) months for the Company. In the course of the first year of the Officer’s
service or employment, it will be possible to terminate the agreement between the
parties by way of prior notice that is given one month in advance. In any event,
during the prior notice period, the Officer will be required to continue performing
his duties, unless the Company decides otherwise.

The Officer may be entitled to the payment of salaries, social and fringe benefits
during the prior notice period as well, in whole or in part, and all subject to the
requirements of the applicable law. It is hereby clarified that an Officer who did not
actually work during the prior notice period will not be entitled to the payment of
bonuses for that period.

Adjustment period

In addition to the prior notice period, the Company may approve an adjustment
period of up to (6) six months after the end of the prior notice period. The
aforementioned adjustment period will be individually determined in the service or
employment agreement of each Officer and will be subject to a noncompetition
undertaking and, in that period, the Officer will only be entitled to receive the base
salary.
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An adjustment bonus will not be granted if the Officer resigned or if he was
dismissed or his service was terminated (as applicable) due to circumstances that
deny the right to severance pay under applicable law (including, mutatis mutandis,
in cases where the Officer is not considered an employee).

4.9.4 Despite anything in this Section 4.9 to the contrary, in no event shall the total amount
paid to an office holder under this Section 4.9 (i.e., the cumulative amount of
Retirement Bonus; Prior Notice; and Adjustment Period payment), exceed (12)
months of the fixed component of an office holder.

Ratio to the average and median salary at the Company

The ratio between the cost of the terms of service and employment of the Officer who
receives the greatest compensation at the Company, as of the date of approval of the
Remuneration Policy, relative to the average cost of the salary of the other employees of
the Company, is 6.67 times that amount, and 8.65 times relative to the median salary. As of
the date of approval of the Remuneration Policy by the Remuneration Committee and the
Board of Directors, such an examination was conducted and its results were presented to
the Remuneration Committee and the Board of Directors. The Remuneration Committee
and the Board of Directors believe that the ratio is appropriate and reasonable given the
nature of the Company, its size, the mix of human resources that are employed at the
Company, the various geographic regions in which various employees of the Company are
employed, and its sphere of operations, and they further believe that the difference between
the compensation paid to Officers and the average and median salary at the Company of all
of the Company’s employees does not affect the labor relations at the Company.

Ratio between the base salary component and the variable components

Subject to the provisions of Section 4.2 above, The ratio between the annual cost of the
variable components in an Officer’s compensation package and the annual cost of the fixed
components in his compensation package will not exceed 125% (without taking one-time
bonuses into account).

Re-appointment of executive directors and extension of existing agreements with
Officers at the Company

Prior to the re-appointment of an executive director or the approval of the extension of a
service or an employment agreement with an Officer at the Company (whether or not the
extension involves changes in the terms of employment), the current Remuneration package
of the Officer will be examined with respect to this Remuneration Policy, and particularly
with respect to the parameters in Section 3 above, and in view of the most current salary
survey performed by the Company, as provided in Section 3 above.
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Remuneration of non-executive directors

4.13.1 Non-executive directors will receive compensation in accordance with the
Companies (Rules for the Payment of Expenses for External Directors) Regulations,
5760-2000 (the “Compensation Regulations”), which will not exceed the
maximum compensation set forth in the Compensation Regulations (including the
maximum compensation amount of expert external directors that is set forth in the
Compensation Regulations).

4.13.2 Serving non-executive directors of the Company will be entitled to the
reimbursement of reasonable personal expenses (including travel and lodging
expenses subject to applicable law) as well as insurance, indemnification and
exemption arrangements as provided in Section 4.7.3 above, and all in accordance
with the provisions of the Articles of Association and the Remuneration Policy.

4.13.3 Every member of the Board of Directors will be entitled to Officers’ liability
insurance and, exemption and indemnification arrangements, as provided in the
Articles of Association and as customary at the Company and in accordance with
section 4.7.3.

Existing arrangements

The Remuneration Policy does not serve to adversely change existing agreements between
the Company and its Officers and, inasmuch as this is possible under applicable law, the
Company will comply with all of the existing agreements that are in effect on the date of
approval of this Remuneration Policy, as long as these agreements remain in effect.

Powers of the Remuneration Committee and the Board of Directors with respect to the

Remuneration Policy

5.1

The Remuneration Committee and the Board of Directors of the Company will examine,
from time to time, the Remuneration Policy and the need to adjust it, inter alia, based on
the considerations and principles described in the Remuneration Policy and the examination
of changes in the Company’s objectives, market conditions, the consideration of the
Company’s profits and revenues in previous periods of time and in real time and any other
relevant information. Such changes or adjustments will be presented for approval in the
manner determined under applicable law.
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