RECORDS OF A MEETING
Kardan N.V., with its registered office in Amsterdam,
which was held on 12 December 2016.
Deed dated 23 January 2017.

R E C O R D S OF A MEETING

On the twelfth day of Decennber two thousand 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, Claude
Debussylaan 30, Viholy building thirteenth floor ("Company" or "Kardan"), attended
an extraordinary 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, United Kingdom, on the eleventh day of
June, nineteen hundred and forty-one, chairman of the board of the Company
("Board"), acted as chairman ofthe Meeting ("Chairman"). —
The Chairman opened the Meeting shortly past thirteen hours, welcomed the
attendants, explained about the Meeting simultaneously in Tel Aviv, and proposed
that the language ofthe 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 twenty-sixth day of
October two thousand and sixteen, and that advertisements had been placed
on the twenty-seventh day of October two thousand and sixteen in Israël in
the newspapers called "Ha'Aretz" and "Hamevaser"; the notice calling the Meeting stated that the agenda and the explanatory
notes thereto could be obtained free of charge as of the twenty-sixth day of
October 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;
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, twenty-nine million seven hundred
eighty-four thousand one hundred and forty-six (29,784,146) shares, having a
nominal value of twenty eurocent (€ 0.20) each, in turn representing the same
number

of

votes,

were

represented

at

the

Meeting,

representing

approximately twenty-four and two/tenth percent (24.2%) of the issued and

4
outstanding sliare capital ofthe Company.
After making some further practical announcements, the Chairman continued with the
following item on the agenda.

-

2. Appointment of Mr. Groen as independent non-executive member of the
Board -

—-

The Chairman explained that the Board considers it in the best interest of the
Company that the Board consists of nine (9) members of which the majority is
independent. Since the term of appointment to the Board of Mr. May ended in the last
annual general meeting, and he was not available for reappointment, the Board now
comprises eight (8) members. And it is therefore proposed, in accordance with the
nomination of the Board, to appoint Mr. Max Groen as independent non-executive
member ofthe Board.
The Chairman explained that the Board has nominated Mr. Groen for appointment
because of his extensive knowledge of Kardan and his knowledge of economics and
accounting after years' experience as partner of KPMG N.V., Amsterdam. Mr. Groen
served as a valued member of the Board of Kardan until August two thousand fifteen
when he stepped down to enable the appointment of a candidate proposed by the
debenture holders without increasing the number of Board members. After this
appointment the Board will again comprise nine (9) members, eight (8) of whom are
non-executive members and five (5) of whom are independent.
The remuneration, appointment and selection committee recommended to the Board
to propose Mr. Groen to the general meeting for appointment as independent nonexecutive

Board

member.

The

Board,

having

considered

the

committee's

recommendation, accepted this proposai.
The proposai is, in accordance with the nomination of the Board, to appoint Mr.
Groen as non-executive member of the Board for a term of four (4) years, ending
November two thousand twenty.

-

There being no questions the proposai to appoint Mr. Groen as non-executive
member of the Board for a term of four (4) years, ending November two thousand
twenty was adopted with twenty-seven million eight hundred forty thousand seven
hundred and forty-three (27,840,743) votes in favor of the proposai, representing
approximately ninety-three and forty-eight/hundredth percent (93.48%) of the votes
cast.

-

3. Determination remuneration Mr. Groen
Following the approval of agenda item 2, it was proposed to approve the annual
remuneration of Mr. Groen at twenty-six thousand euro

(€ 26,000) for his

membership of the Board. The Chairman explained that proposed remuneration is in
line with the Company's remuneration policy as amended and approved by the
shareholders at the annual general meeting held on the twenty-eighth day of May two
thousand fifteen.

-

-

~

There being no questions the Chairman established that the proposai was adopted
with twenty-seven million eight hundred forty thousand seven hundred and forty-three
(27,840,743) votes in favor of the proposai, representing approximately ninety-three
and forty-eight/hundredth percent (93.48%) of the votes cast.
4. Closing

~

There being no further questions the Chairman closed the Meeting at thirteen hours
and fifteen 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 January two thousand and
seventeen. —After the substance of this deed, and thereupon an expianation, had

been

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

-

-

-
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