R E C O R D S OF A MEETING
Kardan N.V., with its registered office in Amsterdam,
which was held on 26 May 2016.
Deed dated 23 August 2016.

R E C O R D S OF A MEETING

On the twenty-sixth day of IVlay two thousand and sixteen, I, Geraldine Kyoko
Tollenaar, candidate civil-law notary, hereinafter to be referred to as: civil-law notary,
acting as deputy for Martine Bijkerk, civil-law notary in Amsterdam, at the request of
the board of the public limited liability company: Kardan N.V., with corporate seat in
Amsterdam, having its place of business at (1082 MD) Amsterdam, Ciaude
Debussylaan 30, Vinoly building thirteenth floor ("Company" or "Kardan"), attended
a general meeting of shareholders of the Company, held in Amsterdam (the meeting
of the shareholders as well as the corporate body consisting of the shareholders
present thereat both called: "Meeting"), with the intent to make records of the
Meeting.
I, civil-law notary, have recorded the following: ~

—

1. Opening

-

Mr. Peter Sheldon, born in Chesterfield, the United Kingdom, on the eleventh day of
June, nineteen hundred and forty-one, chairman of the board of the Company
("Board"), acted as chairman of the Meeting ("Chairman").
The Chairman opened the Meeting shortly past ten, welcomed the attendants,
explained about the Meeting simultaneously in Tel Aviv, and proposed that the
language of the Meeting would be English.
Subsequently the Chairman declared that:

—-

in calling the Meeting, all statutory requirements had been met, the Meeting
had been announced on the Company's website on the fourteenth day of April
two thousand and sixteen, and that advertisements had been placed on the
fifteenth day of April two thousand and sixteen in Israël in the newspapers
called "Haaretz" and "Makor Rishon"; the notice calling the Meeting stated that the agenda and the explanatory
notes thereto and the annual report of the Company for the year two
thousand and fifteen ("2015 Annual Report") could be obtained free of
charge as of the fourteenth day of April two thousand and sixteen at the
Company's offices in the Netherlands and in Tel Aviv, the offices of ING Bank
in Amsterdam and on the Company's website;

-

-—

the minutes of last year's annual general meeting were available on the
Company's website within the statutory period of publication and copies could
be obtained at the entrance of the venue of the Meeting;

-

Mrs. Naama Erlich-Katz was appointed to check the identity of the beneficial
shareholders participating in the Meeting in Tel Aviv;
according to the signed registration list, fifty-six million two hundred forty-

-l
three thousand six hundred and sixty-two (56,243,662) shares, having a
nominal value of twenty eurocents (€ 0.20) each, in turn representing the
same number of votes, were represented at the Meeting, representing
approximately forty-five and seven/tenth percent (45,7%) of the issued and
outstanding share capital of the Company;
the

Company's

external

auditor,

PricewaterhouseCoopers

Accountants

represented by Mr. Hartl<amp and Mr. Corver of, were present at the Meeting.
After making some further practical announcements, the Chairman continued with the
following item on the agenda.

-

2. Presentation by the C E O on the Company's group activities for the financial
year two thousand and fifteen and discussion of the report of the Board on the
financial year two thousand and fifteen.

--

-

-

With respect to the Company's group activities for the financial year two thousand
and fifteen the Chairman gave the floor to the Company's newly appointed chief
executive officer, Mr. Ariel Hasson.

-

Mr. Hasson presented the highlights of the Kardan group of companies in two
thousand and fifteen, the financial and operational highlights, several major assets
and projects of Kardan Land China, Tahal Group International, and Kardan Financial
Services and finished his presentation with a brief outlook for two thousand sixteen. After Mr. Hasson finished his presentation, the Chairman invited the attendants at the
Meeting to raise questions relating to the presentation by Mr. Hasson.

-

Mr. Schout first complemented the Board that it has fulfilled his request made at the
annual general meeting of last year with respect to the key figures included in the
annual report, which now includes the figures related to five years.
Mr. Schout raised questions on, inter alia: —

-—

-

the currency movements and whether hedging has been considered.
Mr. Hasson explained that hedging is a possibility when you expect certain
investment returns and fund flows, while it is uncommon to hedge long term
investments when no receivable date is expected. Given that the main
exposure is between the Yuan and the ILS it is not only complex, but also
expensive

and therefore

the

Company

decided

not to

investments.
When the Company

hedge

these

expects to be able to pay out dividend to its

shareholders.
The Chairman explained that due to the agreement with the debenture
holders the Company is precluded to pay any dividends until certain
thresholds are reached and it is therefore difficult to say when a payment of
dividend is to be expected.
Mr. Stevense {Stichting rechtsbescherming

-

-

beieggers) raised questions on, inter alia:

an update on the water infrastructure activities in India.

-S.

Mr. Hasson explained that in the past Kardan had strong business operations
in countries that were very strong exporters of oil. With the declining of the oil
prices, these countries have some tendency to reduce their spending on
national projects, which were the projects the Company was mostly involved
in. Taking this and the fact that India is suffering from rather acute water
infrastructure related issues into considération, , Kardan would like to
strengthen its operations in India by building more presence and focusing on
projects on a more local level, with the aim not to be that depended on the oil
prices. Luckily this strategy seems to be successful.
An update on the water infrastructure activities in Israël.
Mr. Hasson explained that in Israël the Company continues to be one of the
largest or more dominant players in serving the local market on water
projects.
An update on the pumped storage agreement.
Mr. Hasson explained that the pumped storage project is a strategie asset for
Tahal. Tahal has been one of the initiators of this project and has just signed
a contractor agreement for the group that will develop the project for the next
coming years. It is a project that should take about four years until fully
established

and

in the end, based on concession

income from

the

government, this is supposed to be a certain fixed income asset that could be
kept or could be sold and definitely generates profits.
Tahal's Project in India relates to six hundred kilometers. How do you see the
business to continue when this project stops? -

-

Mr. Hasson explained that this is only one project and does not relate to all
activities of the Company in India. Mr. Hasson further clarified that Tahal
wishes to develop its operations in India with additional projects. The
Chairman added that Kardan has an order book with multiple projects in
various countries.

-

The rumors this week that the shopping mail in China, Galleria Dalian, is in
the process of being sold.
Mr. Hasson is not aware of these rumors and would like to emphasize that
rumors are just rumors. The Chairman added in general terms that the Board
has made it absolutely clear that Kardan can only repay its debts by realizing
assets over period of time. And all present are aware of what assets Kardan
has and if at an appropriate moment in time an opportunity would arise for
Kardan to dispose of an asset at a price which would be acceptable to
Kardan and the shareholders and that would be beneficial to the Company,
Kardan may well entertain such an offer. In the meantime there will be rumors
and rumors are rumors. The Company has reporting obligations and therefore
the moment that something is more than a rumor the Company will make an

.1
announcement.
An update on the activities in Ul<raine.
IVlr. Hasson explained that luckily, because Kardan is running an international
franchise, among Kardan's clients are internationally well-know/n top clients.
This brings a few benefits even in the time that the local economy was
suffering. There were no losses from unpaid receivables or a material
shrinking in the fleet of cars. This strategy has proofed itself to be a good
one. And throughout the years AVIS has generated profits. lf AVIS maintains
this strategy, most likely it will continue to see positive results, despite the
situation in the country.
The

possible

consequences

of

the

financial

problems

of the

major

shareholder in Israël.
The Chairman explained that there are great difficulties as you can imagine
for the Company to deal with matters that concern one particular individual.
At this moment in time there are ongoing discussions and reports in Israël
and it would be really improper to say anymore on this subject. It does not
concern the ongoing activities of Kardan.
Mr. Stevense makes the comment that the liquidator could decide to sell this
stake.
Mr. Rechter adds that it is well-known that Mr. Schnur, Mr. Grunfeld and he
are the controlling shareholders of Kardan. Should the shares of Mr. Grunfeld
be sold, it will make no difference for the controlling group, since Mr. Schnur
and he will continue to be the majority of the group and there will be no
change of control.

—

—

The FIMI repayment in shares instead of in cash.
Mr. Hasson explained that there was a loan and an option for equity in Tahal.
The loan was repaid by the subsidiary itself and Kardan has settled the option
by future payment. As the option was eliminated, there is no share
component.

-

—-

Mr. Bolink raised questions on, inter alia:
the sale of TBIF, one of the best performing activities, and why it was not
considered to sell other activities instead.
The Chairman explained that he would like to think that all Kardan's activities
are good businesses, some have profits now and other have potential profits
for the future. It is a very difficult and hard decision for the Board to sell
businesses. The offer we received for this particular business, was a
generous offer. Considering the needs and the timescale we have for
repayment of our debts, this was the time to accept an offer for that business.
It was not an easy decision, not the decision we wanted to make, but it was
necessary and it will be very much for the benefit of shareholders and the

future of Kardan.
Will the sale of more and potentially all assets lead to a full break up scenario
of the Company?
The Chairman

—

-

explained that the book value

of Kardan's

assets

is

significantly more than the liabiiities. Furthermore, the Board believes that the
actual value of the assets is significantly more than the book value. lf the
Company is able to operate as efficiently as the Company is hoping to do and
if the Company is able to operate in a market that is favorable to the
Company, although there are always challenges, the Board is more than
hopeful that there will be a business at the end of it. But the Board can clearly
not give any guarantees due to the uncertainties in the market and in the
world. The Chairman noted that the Board is not acting as liquidators and that
at the end of it the business will be smaller than it was before.

-—

3. Remuneration Report
No questions were raised on the remuneration report.
4. Adoption of the annual accounts for the financial year two thousand and
fifteen (the "2015 Annual Accounts")
There being no questions, the proposai to adopt the 2015 Annual Accounts was
adopted.

-

-

5. Dividend policy

-¬

The Chairman informed the IVIeeting that, given the Company's financial liabiiities and
the commitments of the Company towards its debenture holders, the Board has
decided not to propose to distribute dividends to the shareholders of the Company.
No questions were raised.

-

-

6. Corporate Governance
The Chairman informed the IVIeeting that in two thousand and fifteen no major
changes were made to the Company's governance framework except for the
decrease of the authorization limits to enter into certain transactions without approval
of the Board as set out in the regulations of the Board. He invited the attendees to
discuss the governance structure and implementation of the Dutch Corporate
Governance Code as set out in the relevant chapter of the 2015 Annual Report.
No questions were raised.
7. Appointment of the external auditor
The Chairman

informed the

PricewaterhouseCoopers

Meeting

that the Board proposes to

Accountants,

Amsterdam,

the

reappoint

Netherlands

PricewaterhouseCoopers, Tel-Aviv, Israël, as the Company's external

and

auditors

responsible for auditing the financial statements for the financial year two thousand
and sixteen.

-

Mr. Stevense made the comment that he believes it is rather late to appoint the
auditor for the financial year two thousand and sixteen in the end of May two

i
thousand and sixteen. He proposes to the Board to consider to include on the
agenda of the annual general meeting next year to appointment the auditor for two
consecutive years, rather than one. So that in the future the auditor can be appointed
prior to the relevant financial year, rather than in the relevant financial year. The
suggestion was noted by the Chairman and will be discussed by the Board in its next
meeting.

-

There being no further questions, the proposai to appoint PricewaterhouseCoopers
as the external auditors was adopted. -

-

8. Discharge from liability

—-

-

The Chairman referred to the notes to the agenda for an explanation of the nature of the
Dutch concept of discharge.
There being no questions the proposai to grant discharge to the members of the
Board in respect of their duties for the financial year two thousand and fifteen was
adopted. -

-

-

9. Reappointment of Mr. P. Sheldon and Mr. A. Schnur as non-executive
members of the Board. -

-

-

-—

——

-

Before the reappointment of the two directors, the Chairman paid a tribute to the two
directors who have served the Company for the last four years and were not standing for
re-election.

-

—-

The Chairman explained that Mr. Oren resigned from his position as CEO in April of this
year. Mr. Oren took up his duties at a time when the Company was facing enormous
challenges and it is largely as a result of the skill and enterprise that he brought to the
Company that the Company has been able to meet its commitments and has
substantially improved its position. The Chairman noted that it has been a pleasure
working with him and on behalf of all the members of the Board and staff throughout the
Kardan group, the Chairman thanked Mr. Oren and wished him well for the future. The Chairman explained that Mr. May, who was appointed at the same time and served
as a director and chairman of the remuneration, appointment and selection committee
has also been an invaluable colleague who has served Kardan with great diligence. And
on behalf of all the members of the Board and the Company the Chairman thanked Mr.
May as well and wished him well for the future.

—

9a. Reappointment of Mr. P. Sheldon
There being no questions, the proposai to reappoint Mr. P. Sheldon as a nonexecutive member of the Board for a period of four years ending at the end of the
annual general meeting of shareholders to be held in two thousand and twenty was
adopted.
9b. Reappointment of Mr. A. Schnur

-

-

Mr. Schout asked Mr. Schnur to comment his vision with respect to the future of
Kardan.
Mr. Schnur explained that he by nature is optimistic and foresees a bright future. It

-Iwill take a few years to complete the repayment obligations, but after the repayment
new investments and opportunities might arise. -

-

There being no further questions, the proposai to reappoint IVlr. A. Schnur as a nonexecutive member of the Board for a period of four years ending at the end of the
annual general meeting of shareholders to be held in two thousand and twenty was
adopted.

—

10. Appointment of IVlr. A. Hasson as executive member of the Board.

-

The Chairman explained that it was proposed to appoint Mr. A. Hasson as executive
member of the Board for a term of five years ending at the end of the annual general
meeting of shareholders to be held in two thousand and twenty-one. Mr. Chairman
explained Mr. A. Hasson his background and noted that he has no doubt that he will
make an important and increasingly valuable contribution to the Board and Kardan
and looks forward to working with him to build on the achievements of his
predecessor. The Chairman invited the attendants at the Meeting to raise questions.
Mr. Stevense asked Mr. A. Hasson if the shares, currently valued at fourteen
eurocent each, will be back at fourteen euro in two thousand and twenty-one.
Mr. Hasson explained that the Board hopes to see a positive valuation of the shares.
This is one of the major goals that the management of the Company under his
leadership has been doing and continues to aspire. lf it gets to fourteen euro per
share, the Board will be happy, but they also need to stay realistic.
The Chairman asked whether anyone required a vote.
Mr. Van Eiik (on behalf of Deutsche Bank) required a vote and voted against the
appointment of Mr. A. Hassan without any further comment.
Based on the proxy votes the proposai to appoint Mr. A. Hasson as executive
member of the Board for a term of five years ending at the end of the annual general
meeting of shareholders to be held in two thousand and twenty-one was adopted with
ninety-six and forty-four/hundredth percent of the votes in favor of the proposai.
11. Remuneration

—

—

-

11a. Remuneration non-executive directors
Following the approval of agenda items 9a and 9b, it was proposed to determine the
remuneration of the following individual non-executive members of the Board as
outlined in the notes to the agenda, in accordance with the remuneration policy for
non-executive directors as adopted by the general meeting on the twenty-eighth day
of May two thousand and fifteen.

—

-

11a. (1) Determination remuneration Mr. P. Sheldon
The Vice-Chairman

presented to the Meeting the proposed amounts of the

remuneration of Mr. P. Sheldon. There being no questions the proposai for
determination of the remuneration of Mr. P. Sheldon was adopted.
11a. (2) Determination remuneration Mr. A. Schnur

—-

The Chairman presented to the Meeting the proposed amounts of the remuneration

of Mr. A. Schnur. There being no questions the proposai for determination of the
remuneration of Mr. A. Schnur was adopted.

-

11b. New remuneration policy and determination of the remuneration for the
executive member/CEO of the Board

—

-

Following the approval of agenda item 10, it was proposed to adopt a new
remuneration policy for the executive member of the Board and to determine the
remuneration of Mr. A. Hasson, the executive member of the Board and the CEO of
the Company. The

Chairman

summarizes

the components

of the

proposed

remuneration policy for the CEO as these are stipulated in the notes to the agenda. There being no questions the proposai to adopt a new remuneration policy for the
executive member of the Board and to determine the remuneration of Mr. A. Hasson
was adopted.
12. Authorization of the Board to resolve for the Company to acquire its own
shares

--

-

-

The Chairman proposed to authorize the Board for a period of eighteen months as of
today, the twenty-sixth day of May two thousand and sixteen, to resolve for the
Company to acquire shares in the Company, within the limits of the law and the
articles of association of the Company, which acquisition may not result in the
Company (and/or one of its subsidiaries) holding (jointly) more than ten percent
(10%) of the shares in the Company's capital, at a price lying between the par value
of such shares and one hundred and ten percent (110%) of the market value,
whereby market value means the average of the highest price per share on each of
the last five trading days on the NYSE Euronext Stock Exchange in Amsterdam prior
to the date of the acquisition, as published in the daily official list of Euronext
Amsterdam. -

-

There being no further questions the proposai was put to the voting and was
adopted.

-

-

-

13. Any other business
The Chairman invited the attendants of the Meeting to raise any other matters.
There being no further questions, the Chairman thanked the attendants for their
presence.
14. Closing

-

-

There being no further questions the Chairman closed the Meeting at eleven hours
and thirty-five minutes.
In order to proof his approval of the minutes of the Meeting, the Chairman will sign
this deed.
THIS DEED,

-

is executed in Amsterdam on the twenty-third day of August two thousand sixteen. —
After the substance of this deed, and thereupon an explanation, had

been

communicated to the Chairman, he declared that he had taken cognizance of its

icontents and was in agreement therewith and with its limited reading.
The Chairman and I, civil law notary, subsequently signed the deed after its limited
reading, according to law.
(Signatures follow).

