Kardan N.V.
A company incorporated under Dutch Law
("the Company" or "Kardan N.V.")

Shelf Prospectus
Under which the Company's securities could be offered, jointly or severally, in accordance with the provisions of section 23A of the
Securities Law, 5728-1968 ("the Securities Law"), by way of shelf offering reports, in which the specific details of that offering will be
completed, including details of the securities terms and the composition of the offered units, all in accordance with the provisions of the law
and of the rules, regulations and guidelines of the Tel Aviv Stock Exchange ("TASE"), as shall be applicable at that time.
The following is a summary of information regarding the most significant risk factors to the Company's business. Macro-Economic Risk
Factors: Investments in developing markets. Sector risk factors: Fluctuations in exchange rates.
For additional information regarding risk factors, see section 21 of Chapter A (Description of the Corporation's Operations) of the Company's
Periodic Report dated December 31, 2013, which was issued by the Company on March 27, 2014 (ref. no. 2014-01-026013), as amended on
June 30, 2014 (ref. no.2014-01-103260) and completed on November 19, 2014 (ref. no. 2014-01-199365) ("2013 Periodic Report"),
included by reference in this Shelf Prospectus.
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The Company was incorporated according to the laws of the Netherlands and therefore is not subject to Corporate Law in Israel , but is
subject to the Securities Law and its regulations that apply to companies incorporated outside Israel that are traded on the stock exchange in
Israel. The Company is a public limited liability company subject to the Dutch Civil Code and securities laws of the Netherlands. In the event
of a discrepancy between cogent provisions of Dutch law and the provisions of Israeli corporate law – Dutch law shall prevail, including
matters relating to insolvency. For a comparison of various issues between Dutch Civil Code and Israeli corporate law, see comparison of
various issues between Dutch corporate law and Israeli corporate law included in the Shelf Prospectus. The provisions of the Articles of
Association in connection with a transaction of the Company with a controlling shareholder, as well as the other provisions of the Articles of
Association, are to be interpreted according to the provisions of Dutch law and not according to the interpretation accepted in Israel. This
could lead, in certain cases, to a materially different application of the relevant provisions in the Articles of Association from the way in which
those provisions would be applied under Israeli law.
Under the law applicable in the Netherlands, the Company may in the Netherlands offer the securities offered under the shelf prospectus and
the shelf offering reports and trade in them on the stock exchange provided that, in each case, certain conditions are fulfilled, as set out below.
Unless noted otherwise in a shelf offering report, the offered securities cannot be offered, sold, transferred or endorsed within the Netherlands
or from within the Netherlands as part of their initial distribution or at any time thereafter, whether directly or indirectly, to the public in the
Netherlands, unless an exception or exemption applies which, inter alia, applies if the securities will be offered to: (a) qualified investors as
defined in the Netherlands Financial Supervision Act (Wet op het financieel toezicht, the NFSA), being: (i) professional investors within the
meaning of the NFSA, which includes, but not exclusively, banks, investment firms, insurance companies, undertakings for the collective
investment of transferable securities (UCITS), other authorised or regulated financial institutions, large undertakings meeting certain size

1

Section 39a of the Securities Act, 1968 ("the Securities Act" and "Section 39a") stipulates that provisions of the Corporate Act, 1999 ("the Corporate Act") and
regulations based on the Securities Act, as listed in Addendum 4 to the Securities Act, shall apply, mutatis mutandis, to a company incorporated overseas which
offers its shares to the public in Israel. Note that Section 39A was added to the Securities Law after the shares of the Company were initially listed for trading on the
TASE. Prior to the publication of the 2008 Prospectus, the Israeli Securities Authority (the “ISA”) informed the Company that the ISA would not intervene in the
Company’s position according to which if the Company offers shares to the public, including in the framework of a shelf offering under this Shelf Prospectus,
Section 39A will not apply to the Company, provided that prior to the date of the offering of shares to the public (if effected), the Company will submit to the
approval of its shareholders meeting a proposal to amend the Articles of Association of the Company (the “Articles”), as set out below. On December 11, 2008, the
Company’s general meeting approved the amendments to the Articles, which included the addition of types of transactions that are included in Section 270(4) of the
Companies Law but that were not included in the Articles on the date of the publication of the 2008 Prospectus, which require approval by a special majority as set
out in the Articles. Moreover, the General Meeting approved the inclusion in Bylaws of easements with regard to interest party transactions included under
Corporate Regulations (Easements for Interested Party Transactions), 2000, which had not been included, upon the date of the 2008 prospectus, in the Bylaws. On
May 31, 2012, the general meeting of the shareholders of the Company approved an amendment to the Articles in connection with an increase in the majority
required to approve transactions with the controlling shareholder. The Company voluntarily chose to adopt the change made in Israeli law, as part of Amendment
no. 16 to the Companies Law, whereby the majority required to approve transactions with controlling shareholders is the majority of the votes cast by those preset at
the general meeting who do not have a personal interest in the resolution on the agenda or that the total number of votes cast by the shareholders present at the
meeting who oppose the resolution is not more than two percent (2%) of all the voting rights in the Company.
13755/1503/4926431/1

requirements and entities whose main activity is to invest in financial instruments, securitisation of assets or other financing transactions, and
in each case unless they have requested to be treated as a non-professional investor in accordance with Section I of Annex II to the Markets in
Financial Instruments Directive (Directive 2004/39/EC, MiFID) and Article 28(3)(b) of the MiFID Implementing Directive (Directive
2006/73, the MiFID Implementing Directive); (ii) persons or entities who are, on request, treated as professional clients in accordance with
Sections I and II of Annex II to MiFID; and (iii) eligible counterparties within the meaning of the NFSA, such as professional investors listed
under (i) above unless they have requested to be treated as a non-professional investor in accordance with Article 28(3)(b) of the MiFID
Implementing Directive and excluding Undertakings for Collective Investment in Transferable Securities (UCITS) and large undertakings
meeting certain size requirements and entities whose main activity is to invest in financial instruments, securitisation of assets or other
financing transactions; or (2) persons or entities represented by eligible discretionary asset managers in accordance with Article 55 of the
Exemption Regulation NFSA (Vrijstellingsregeling Wft), provided, in each case, that no such offer of securities shall require the Company to
publish or supplement a prospectus pursuant to Article 3 or 16 of the Prospectus Directive (2003/71/EC, as amended and implemented in
Netherlands law)
The Company's shares are listed on TASE and on the Pan-European Stock Exchange in Amsterdam –Euronext in Amsterdam
Under Netherlands law, admission of securities to trading to Euronext in Amsterdam requires a prospectus approved by the Dutch Authority
for the Financial Markets (Stichting Autoriteit Financiële Markten) to be made generally available unless an exception or exemption applies,
such as the exception for shares, over a period of 12 months, representing less than 10 per cent of the number of shares of the same category or
class. Prior to the publication of a shelf offering report under this Shelf Prospectus, the Company will furnish the TASE with an opinion of a
Dutch lawyer stating that even though the securities will be traded on the stock exchange by means of a continuous trading system which is an
automated system for continuous and simultaneous trading based on a computerized order book which does not allow the inclusion of a legend
for such securities, the Company will not, by reason only of the Company's shares being so traded, be found in breach of the Dutch securities
law..
The Company's auditors have drawn attention, in the review report on the financial statements as of June 30, 2014, to Note 1 of the financial
statements, regarding statements a working capital deficit of €98 million and €92 million, respectively, per June 30, 2014 and that the
Company, together with GTC RE, has to repay € 28 million in December 2014 and € 100.5 million and € 96.6 million in February 2015 and
2016, respectively. According to the Company’s plans, these repayments are likely to be funded mostly by cash to be generated through the
sale of certain assets, including the sale of investments in shares of certain subsidiaries, by raising loans (against pledge of free assets) and / or
repayment of certain shareholder’s loans and dividend distribution by some of the Company’s subsidiaries. The realization, the price and the
timing of the Company’s plans in relation to the sale of assets, repayment of shareholder’s loans by certain subsidiaries, and raising debt, are
uncertain and depend also on factors that are not wholly within the Company’s control and on the willingness of third parties to invest and
grant credit. These conditions, along with other matters as set forth in note 1, in particular the fact that the Company should materialize
significant transactions in a short time frame, indicate the existence of a material uncertainty which may cast significant doubt about the
company's ability to continue as a going concern.
For the emphasis of matter in the auditor’s opinion on the Company's financial statements as of December 31, 2013, see note 1C to the
aforementioned financial statements included in Chapter 8 of this prospectus by way of reference.
The Company has warning signals as per their meaning in regulation 10(B)(14) of the Securities Regulations (Periodic and Immediate
Reports), 1970, due to a ongoing negative cash flow from current operations, deficit in working capital and the reference in the auditors’
report, including the material uncertainty which may cast significant doubt about the Company's ability to continue as a going concern.
The debentures (Series A) and debentures (Series B) in circulation are ranked by S&P as ilCC with a negative outlook. For additional
information, see immediate report dated September 4, 2014 (ref. no.2014-01-151788) , included by reference in this Shelf Prospectus,
The Company's ultimate shareholders, Messrs Y. Grunfeld, E. Rechter and A. Schnur ("the Company's Controlling Shareholders") have not
committed to avoid performing direct operations in fields and sectors in which the Company operates. In practice, at the time of the
prospectus, the Company's Controlling Shareholders do not operate directly in any significant activity in the fields and sectors in which the
Company operates, except for Mr. E. Rechter whose private businesses include activities in the real estate sectors.
For details regarding the limitations on dividend distributions, see notes 9H, 18E, 18F and 28 of the 2013 financial statements, included by
way of reference in Chapter 8 of this Shelf Prospectus.
This Shelf Prospectus is not a prospectus within the meaning of the EU Prospectus Directive (2003/71/EC).
The full version of the prospectus is available online, on the Securities Authority's website (www.magna.isa.gov.il) as well as on the TelAviv Stock Exchange website (www.tase.co.il).

Prospectus date: November 26, 2014
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KARDAN N.V.
("Kardan NV" or "the Company")
CHAPTER 1 – INTRODUCTION

1.1

General
Kardan N.V. ("Kardan NV") was incorporated in the Netherlands in 2003 and its shares are
listed on the Tel Aviv Stock Exchange (“TASE") and on the Pan-European Stock Exchange
in Amsterdam –Euronext in Amsterdam (“Euronext”).
As a Dutch company whose shares are traded also on Euronext, Kardan NV is subject to
Dutch law, including the corporate law and securities laws of the Netherlands, and is not
subject to the Companies Law, 1999 and its regulations. In addition, since Kardan NV
securities were offered to the public also in Israel, Kardan NV is subject to the Securities
Law, 1968 and its regulations.
Kardan NV is an investment and holdings company which as of the date of this prospectus
operates primarily outside Israel through subsidiaries and related companies, in four main
segments of operation: (1) real estate – Asia; (2) financial services – banking and retail credit;
(3) infrastructures – projects, and (4) infrastructures – investment in assets 1. We note that
during 2013 Kardan NV was also active in real estate in Europe. 2 This area of activity is
classified in Kardan NV's financial statements as a discontinued operation, in view of the sale
of the Company's holdings (see footnote 1). Kardan NV group is active in central-eastern
Europe in banking and retail credit and in infrastructures (mainly project activities). In 2005
Kardan NV group commenced operation in China, and today is active in that country in real
estate and in infrastructures (investment in assets). Kardan NV group is also active in Latin
America, Asia, Africa and Israel in infrastructures (projects).

1.2

Permits and approvals
The Company has obtained all the permits, approvals and licenses required by law for
offering the securities included in this shelf prospectus in Israel and for issuing them and for
publishing the shelf prospectus. Subject to certain conditions, as set out below, the Company
may offer the securities included in this shelf prospectus in the Netherlands. Any reference to
the Netherlands is a reference to the country of the Netherlands in Europe, excluding any
overseas territories.
The permit of the Securities Authority to publish the prospectus does not constitute
verification of the details presented in it or confirmation of their reliability or integrity,
nor does it constitute an opinion as to the nature of the securities offered under this shelf
prospectus.
On the date of the shelf prospectus, the Company received approval in principle from the
TASE for the offering of shares, debentures, convertible debentures into the ordinary shares
of the Company, options exercisable to ordinary shares of the Company, options exercisable

1

2

The controlling shareholders in Kardan NV did not undertake not to operate directly in areas and regions in which
Kardan NV operates. In practice, on the date of the prospectus, the controlling shareholders have no material direct
activity in regions in which Kardan NV operates.
On November 22, 2013 Kardan NV sold its holdings in GTC Poland, so that as of the date of this prospectus, the
Company has no activities in real estate in central and eastern Europe.
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to the Company’s debentures or convertible debentures and commercial securities which are
included in this prospectus or to e offered through a shelf offering reported for trade
("Approval in Principle").
The aforementioned Approval in Principle of the TASE should not be seen as
confirmation of the details presented in this prospectus or their reliability or integrity,
nor does it constitute an opinion of the Company or of the nature of the securities
offered under the shelf prospectus or of the price at which they will be offered in the
shelf offering report.
Grant of the Approval in Principle does not constitute approval for listing the shares, the
debentures, convertible debentures, options exercisable to ordinary shares of the Company,
options exercisable to the Company debentures or convertible debentures, and commercial
securities, and their listing will be subject to receipt of approval of the TASE to list securities
pursuant to a shelf offering report that will be filed in accordance with the Securities Law and
the Securities (Shelf Offering of Securities) Regulations, 2005.
Grant of the Approval in Principle does not constitute an undertaking to grant approval for
listing the securities pursuant to the aforementioned shelf offering report. The provisions and
directives of the TASE charter, as valid at the time of filing an application to list pursuant to
the shelf offering report, shall apply to approval of an application to list securities pursuant to
a shelf offering report.
Under the law applicable in the Netherlands, the Company may in the Netherlands offer the
securities offered under the shelf prospectus and the shelf offering reports and trade in them
on the stock exchange provided that, in each case, certain conditions are fulfilled, as set out
below.
Unless noted otherwise in a shelf offering report, the offered securities cannot be offered,
sold, transferred or endorsed within the Netherlands or from within the Netherlands as part of
their initial distribution or at any time thereafter, whether directly or indirectly, to the public
in the Netherlands, unless an exception or exemption applies which, inter alia, applies if the
securities will be offered to:
(a)

qualified investors as defined in the Netherlands Financial Supervision Act (Wet op
het financieel toezicht, the NFSA), being:
(i)

professional investors within the meaning of the NFSA, which includes, but
not exclusively, banks, investment firms, insurance companies, undertakings
for the collective investment of transferable securities (UCITS), other
authorised or regulated financial institutions, large undertakings meeting
certain size requirements and entities whose main activity is to invest in
financial instruments, securitisation of assets or other financing transactions,
and in each case unless they have requested to be treated as a nonprofessional investor in accordance with Section I of Annex II to the Markets
in Financial Instruments Directive (Directive 2004/39/EC, MiFID) and
Article 28(3)(b) of the MiFID Implementing Directive (Directive 2006/73,
the MiFID Implementing Directive);

(ii)

persons or entities who are, on request, treated as professional clients in
accordance with Sections I and II of Annex II to MiFID; and
A-2

(iii)

(b)

eligible counterparties within the meaning of the NFSA, such as professional
investors listed under (i) above unless they have requested to be treated as a
non-professional investor in accordance with Article 28(3)(b) of the MiFID
Implementing Directive and excluding Undertakings for Collective
Investment in Transferable Securities (UCITS) and large undertakings
meeting certain size requirements and entities whose main activity is to
invest in financial instruments, securitisation of assets or other financing
transactions; or

persons or entities represented by eligible discretionary asset managers in
accordance with Article 55 of the Exemption Regulation NFSA
(Vrijstellingsregeling Wft),

provided, in each case, that no such offer of securities shall require the Company to publish or
supplement a prospectus pursuant to Article 3 or 16 of the Prospectus Directive (2003/71/EC,
as amended and implemented in Netherlands law).
Under Netherlands law, admission of securities to trading on Euronext in Amsterdam
requires a prospectus approved by the Dutch Authority for the Financial Markets (Stichting
Autoriteit Financiële Markten) to be made generally available unless an exception or
exemption applies, such as the exception for shares, over a period of 12 months, representing
less than 10 per cent of the number of shares of the same category or class already listed for
trade on Euronext in Amsterdam.
Prior to the publication of a shelf offering report under this Shelf Prospectus, the Company
will furnish the TASE with an opinion of a Dutch lawyer, stating that even though the
securities will be traded on the stock exchange by means of a continuous trading system
which is an automated system for continuous and simultaneous trading based on a
computerized order book which does not allow the inclusion of a legend for such securities, ,
the Company will not, by reason only of the Company's shares being so traded, be found in
breach of the Dutch securities law.
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1.3

Share capital, funds and surpluses

1.3.1 The registered, issued and paid up share capital of the Company in NIS as of November 16,
2014 is as shown below:
Registered share capital

Issued and paid up share
capital 3

Issued and paid up share
capital at full dilution 4

225,000,000

111,848,583

114,380,718

* each share has 0.2 euro par value
1.3.2 The Company's capital attributed to the owners of the Company 5 (in millions of euro) as of
June 30, 2014:
Share capital
Premium on shares
Capital fund for asset revaluation
Other capital funds
Capital fund for translation differences
Capital fund for transactions with interested parties
that do not grant control
Treasury shares
Loss balance
Total capital attributable to the Company's owners
1.4

23.0
208.0
36.8
11.6
(3.3)
16.0
(2.6)
(231.7)
57.8

Company debentures in circulation
For details about debentures issued by the Company and which are in circulation as of the
prospectus date, see section 13 in Part A of the Company's Periodic Report for 2013 which is
included in this prospectus by way of reference; section 3 in Part A of the second quarter
report for 2014 as published on August 31, 2014 (Ref. No.2014-01-148113 ) ("2014 Second
Quarterly Report") which is included in this prospectus by way of reference; and section 2.3
in the Remarks of the Board of Directors on the state of the Company's affairs as of December
31, 2013 and section 2.3 in the Remarks of the Board of Directors on the state of the
Company's affairs as of June 30, 2014, which are included in this Shelf Prospectus by way of
reference.
The debentures (Series A) and debentures (Series B) in circulation are ranked by S&P as
ilCC. For additional information, see immediate report dated September 4, 2014 (ref.
no.2014-01-151788) , included by reference in this Shelf Prospectus,

3

4

5

Including 48,538 treasury shares held by the Company (which grant capital right but no voting rights) and 1,119,047
treasury shares held by a subsidiary of the Company (which grant capital right but no voting rights).
Including 48,538 treasury shares held by the Company and 1,119,047 treasury shares held by a subsidiary of the
Company and assuming conversion of 2,282,135 unlisted options and 250,000 options to employees for Company
shares (without any cashless adjustments, if relevant).
Equity attributable to the Company's shareholders (excluding minority interests).
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Chapter 2 – Details of Securities Offering
The offer of the Company's securities under this Shelf Prospectus, under which they could be
offered, jointly or severally, in accordance with the provisions of section 23A of the Securities
Law, shall be by way of shelf offering reports, in which the specific details of that offering will
be completed, including details of the securities terms and the composition of the offered units,
all in accordance with the provisions of the law and of the rules and regulations and guidelines of
the stock exchange, as shall be applicable at that time.

The Offered securities will have to be issued in accordance with Dutch law and the articles of
association of the Company as prevail at that time. For the issuance of shares through a board
resolution these provisions currently require (i) a legally valid authorization resolution by the
General Meeting of Shareholders of the Company by which the Company's board is empowered
to issue such Shares and to exclude the pre-emption rights of shareholders and (ii) a legally valid
resolution by the Company's Board of Directors to issue such shares.
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Chapter 3 - Company Capital
3.1. Company Capital - Introduction
The share capital of Kardan NV is comprised of common shares with a nominal value
of EUR 0.2 each ("Ordinary Shares").
3.2. Development of the Company's Capital
3.2.1. Development of Authorized Capital
Kardan NV's authorized share capital, as of November 16, 2014, stands at EUR
45,000,000, divided into 225,000,000 Common Shares with a nominal value of
EUR 0.2 each.
In the three years prior to the publication of the prospectus, there has been no
change in Kardan NV's registered share capital.
3.2.2. Developments in Issued Capital
Except for the following, in the three years prior to the publication of the
prospectus, there has been no change in Kardan NV's issued and paid up capital:

Date

January 1,
2011
April 4,
2013
November
16, 2014

Type of Transaction

Issued and Paid Up
Capital (shares)

Opening balance

111,824,638

Shares issuance 1

23,945

Closing balance

111,848,583

Total share capital at publication of the prospectus:

1 For details see private placement report published by the Company on April 17, 2013 (no. 2013-01-038413) and report on the share issue dated
April 24, 2013 (no. 2013-01-044482).
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Authorized capital (nominal value, EUR ) -

EUR 45,000,000

Issued and paid up capital (nominal value, EUR) -

EUR 22,369,717

Issued capital net of treasury shares (nominal value, EUR)

- EUR

22,136,200 2
3.2.3. The Holders of Kardan NV's Securities:
To the best of the knowledge of Kardan NV and its directors, the following are
the securities of the Company held by interested parties and senior officers as of
November 16, 2014, and as of November 16, 2013:

Name of
interested
party /
senior
officer
Avner
Abraham
Schnur

The number
of shares on
November 16,
2014

19,818,464.34

The number
of other
securities on
November
16, 2014

94,137.43

2

4,098,719.04

Yosef
Grunfeld 7

21,493,927

% of capital and
voting rights as
of the date of the
prospectus, with
full dilution 4

17.73%

17.73%

17.91%

17.51%

3.67%

3.58%

3.70%

3.62%

19.23%

18.80%

19.42%

18.99%

-

5

Eytan
Rechter 6

% of capital
and voting
rights as of
the date of
the
prospectus 3

Debentures
series B

Number of
shares as of
November 16
,2013

Number of
other
securities as
of November
16, 2013

19,818,464.34

-

109,827
4,098,719.04

-

21,884,277

Debentures
series B

-

Deducting 48,538 treasury shares held by the Company (granting capital rights but no voting rights) and 1,119,047 treasury shares held by a
subsidiary of the Company (granting capital rights but no voting rights).

3

It should be clarified that in this table the first % relates to capital rights and the second to voting rights.

4

Based on the premise that all non-registered options will be exercised as Kardan NV shares.

5

Mr. Schnur serves on the Company's board of directors. The described holdings are by means of Reytalon Ltd., a private company fully owned
by him.

6

Mr. Rechter serves on the Company's board of directors. The described holdings are by means of Shamait Ltd., a private company, incorporated
in Israel, fully owned by him and his spouse.

7

Mr. Grunfeld serves on the Company's board of directors. The described holdings are by directly and by means of Talromit Financial Holdings
(1999) Ltd., a private company fully owned by him.
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Name of
interested
party /
senior
officer

The number
of shares on
November 16,
2014

Kardan
Israel Ltd.

12,300,330.10

Kardan
N.V.

48,538

GTC Real
Estate
Holding
B.V

1,119,047

Emerging
Investments
XII B.V

-

Shouky
(Yehoshua)
Oren 8

100,000

Moshe
Abraham
Listenberg 9

5,696,313

Alon
Shlank

72,602.50

Einat OzGabber

27,945

Caroline
Vogelzang

5,023

Jackie
Breedveld

-

The number
of other
securities on
November
16, 2014

% of capital
and voting
rights as of
the date of
the
prospectus 3

% of capital and
voting rights as
of the date of the
prospectus, with
full dilution 4

11%

10.76%

11.11%

10.86%

-

-

1.00%

0.98%

-

53,333,333.43
Debentures
series A

0.00%

0.00%

-

-

Number of
shares as of
November 16
,2013

Number of
other
securities as
of November
16, 2013

12,300,330.10

-

48,538

-

1,192,052

80,000,000
Debentures
series A

219,678,896.56

329,518,344.25
-

144,457,731.95

168,534,012
2.09%

0.09%

2.11%

0.09%

5.10%

4.98%

5.15%

5.03%

0.06%

0.06%

0.07%

0.06%

100,000

0.02%

0.11%

Options

0.03%

0.11%

50,000

0.00%

0.05%

Options

0.00%

0.05%

2,282,135

-

-

50,000

100,000

2,282,135

5,305,963

-

64,620

-

3,289

-

-

-

-

-

0.04%
0.04%

Options

8 Mr. Oren serves on the Company's board of directors as well as serving as the Company's CEO.
9

Mr. Listenberg is an interested party. For the avoidance of doubt, it shall be noted that Mr. Listenberg's spouse is Mr. Grunfeld's daughter, one of
controlling shareholder. The described holdings are by means of Trevena and by means of Bristol Investment Group SA, a company incorporated
in the Repablic of Panama, both Trevena and Bristol Investment Group SA are private companies fully owned by Mr. Listenberg.
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Name of
interested
party /
senior
officer

Shlomi
Hakim

The number
of shares on
November 16,
2014

The number
of other
securities on
November
16, 2014

% of capital
and voting
rights as of
the date of
the
prospectus 3

% of capital and
voting rights as
of the date of the
prospectus, with
full dilution 4

50,000

Number of
other
securities as
of November
16, 2013

-

-

0.04%
-

-

0.04%

Options
4,693

Guy Elias

Number of
shares as of
November 16
,2013

4,852

Debentures
series A

4,693

0.01%
4,852

0.00%
0.01%

Debentures
series A

3.2.4. Controlling Shareholders in the Company
The controlling shareholders in the company are [1] Mr. Yosef Grunfeld,
holding directly and by means of Talromit Financial Holdings (1999) Ltd.,
which is wholly owned by him, 19.23% of the company's share capital and
19.42% of the voting rights. Mr. Grunfeld serves on the company's board of
directors; [2] Mr. Avner Schnur, holds by means of Reytalon Ltd., wholly
owned by him, 17.73% of the company's share capital and 17.91% of the voting
rights. Mr. Schnur is also a member of the company's board of directors; [3] Mr.
Eytan Rechter, holds through Shamait Ltd., wholly owned by him, 3.67% of the
company's share capital and 3.70 of the voting rights. Mr. Rechter serves as a
member of the company's board of directors.
In April 2006, the controlling share holders in Kardan NV (Talromit Financial
Holdings (1999) Ltd., Mr. Yosef Grunfeld, Reytalon Ltd., Mr. Avner Schnur,
Mr. Eytan Rechter and Shamait Ltd.) executed a shareholders agreement
concerning the portion of their holdings in Kardan NV ("the Agreement"). The
agreement determines, inter alia, provisions concerning the coordination of the
method of voting in the general meeting, provisions concerning the appointment
of members of the board, restrictions on the transfer of their holdings in Kardan
NV, including a mechanism for the right of first refusal.
3.2.5. To the best of the knowledge of Kardan NV and its directors, the following are
details concerning the holdings of Kardan NV interested parties and senior
officers in securities of subsidiaries and affiliates of Kardan NV as of November
16, 2014, and as of November 16, 2013:
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Number
of
Holdings
Name of
interested
party

Subsidiary or
affiliate held
by interested
party

Name

Number

of

of shares

security

held

Holdings, with

securities

full dilution

held as of

Number

November

of other

16, 2013

securities
held

% of

% of

% of

% of

capital authority capital authority
and

to

and

to

voting appoint voting appoint
rights directors rights directors
Kardan Land
GTC Real China Limited.
Estate
Holding
B.V

(Hong Kong)

Kardan
Land

100%
48,250

100%

100%

100%
48,250

100%

China

100%

("Kardan Land
China")
Kardan
Financial
Services B.V.

KFS

42,010,039

-

100%

100%

100%

100%

100%

98.42%

98.42%

100%

42,010,039

("KFS")
Kardan
NV

Tahal Group
International

24,240
Tahal

-

100%
98.42%

BV ("Tahal")

24,240
100%

98.42%

3.3. Summation of data concerning convertable securities of Kardan NV
As of November 16, 2014, there are 2,532,135 unregistered options in circulation. For
details regarding the main option plans granted by the Company and its consolidated
subsidiaries, please refer to Note 19 to the 2013 annual financial statements and to Note
C-5

7b to the interim financial statements as of June 30, 2014, incorporated by reference in
Chapter 8 below.
3.4. Closing prices of Kardan NV shares
The following are the highest and lowest stock market share prices for Kardan NV
shares (on the Tel-Aviv Stock Exchange) in 2012, 2013, and 2014 (up to November 16,
2014) (in agorot):

2014
2012

2013

(up to November 16,
2014)

Share
price

Date

Share
price

Date

Share
price

Date

Highest
price

902.9

January 10,
2012

425.5

January 13,
2013

223.6

June 12,
2014

Lowest
price

203.3

July 22,
2012

145.3

December
22, 2013

90.7

October 20,
2014
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CHAPTER 4 – RIGHTS ATTACHING TO THE COMPANY’S SHARES

For details concerning the rights attaching to the Company's shares, please refer to the
Company's Articles of Association ("Articles") and its informal Hebrew translation as
published by the Company on June 10, 2014 (Ref. No. 2014-01-087717), and included by
reference in this Shelf Prospectus.
It shall be noted that the Company is incorporated according to the laws of the Netherlands
and therefore is not subject to Corporate Law in Israel. As such, the Articles are subject to
the provisions of Dutch law. The Articles shall be interpreted in accordance with the
provisions of Dutch law and not in accordance with the provisions of the Israeli law.
For a comparison of various issues in Dutch law and Israeli law, please refer to the
comparison of laws below.

COMPARISON OF VARIOUS ISSUES IN DUTCH LAW AND ISRAELI LAW
The following is a general and non-exhaustive description of certain issues in Israeli law and issues in
Dutch law that apply to "a Dutch public company" (within the meaning thereof in Dutch law). This
description does not purport to be an exhaustive description or authorized interpretation of the law and
is not a substitute for professional advice.

4.1.

Not Subject to Companies Laws in Israel
4.1.1. The Company was incorporated and registered outside Israel pursuant to Dutch law, and was
not incorporated pursuant to the provisions of the Companies Ordinance [new version], 1983
(the “Companies Ordinance”) or the provisions of the Companies Law, 1999

(the

“Companies Law”) and accordingly is not subject to Israeli Companies Laws, but is subject
to the Securities Law, 1968 (“Securities Law”) and the regulations by virtue of the Securities
Law which apply to companies incorporated outside of Israel and traded on the Stock
Exchange in Israel. 1 The Company is subject to Dutch law, including the Dutch Civil Code
and Dutch securities laws, including all matters relating to the Company's insolvency, in
which case, will be governed by the Dutch Bankruptcy Code (Faillissementswet).
4.1.2. Section 39A of the Securities Law (“Section 39A”) prescribes that provisions under the
Companies Law and regulations under the Securities Law set out in the Fourth Schedule to
the Securities Law will apply, with the amendments set out, to a company incorporated
outside of Israel which offers its shares to the public in Israel. The Israeli Securities Authority
(the “ISA”) informed the Company, prior to the publication of the Company’s Prospectus of
May 28, 2008 (“2008 Prospectus”), that it will not interfere with the Company’s position
under which if the Company offers shares to the public, including in the context of a shelf
offering report under a Shelf Prospectus, Section 39A will not apply to the Company,
provided that prior to the date of offer of shares to the public (if effected), the Company will
submit a proposal to amend the Articles of Association of the Company (the “Articles”) for
the approval of the general meeting of its shareholders, as set out in this section below.
4.1.3. On December 11, 2008, the general meeting of the shareholders of the Company approved
amendments to the Articles which included the addition of kinds of transactions that were
included in Section 270(4) of the Companies Law but that were not included in the Articles
as of the date of publication of the 2008 Prospectus, which require approval by special
majority as set out in the Articles. Likewise, the general meeting of shareholders approved
the inclusion of relief in transactions with interested parties included in the item Companies
(Relief in Transactions with Interested Parties) Regulations, 2000 (the “Relief Regulations”)
into the Articles, in connection with reliefs pertaining to a conflict of interests between a

1

Note that Section 39A was added to the Securities Law after the shares of the Company were listed for
trading on the Stock Exchange.

D-1

public company and its controlling shareholder, which were not included in the Articles as at
the date of the 2008 Prospectus.
4.1.4. On May 31, 2012, the general meeting of the shareholders of the Company approved an
amendment to the Articles in connection with an increase in the majority required to approve
transactions with the controlling shareholder. The Company voluntarily chose to adopt the
change made in Israeli law, as part of Amendment no. 16 to the Companies Law, whereby
the majority required to approve transactions with controlling shareholders is the majority of
the votes cast by those preset at the general meeting who do not have a personal interest in
the resolution on the agenda or that the total number of votes cast by the shareholders present
at the meeting who oppose the resolution is not more than two percent (2%) of all the voting
rights in the Company.

4.2.

Comparison of a Number Of Company Law Issues - Provisions of Dutch Law and
Israeli Law
4.2.1.

For the reader's convenience, set forth below is a table comparing various issues in Dutch
law and Israeli law. For further details, please see Sections 4.3.2 through 4.26.2. For details
regarding enforcement of foreign judgments in the Netherlands, see Section 4.3 of the
Prospectus. For details regarding jurisdiction see Section 4.4 of the Prospectus. For reference
to the law applicable in case of contradiction between the companies’ laws in the Netherlands
and the Securities Law in Israel, see Section 4.5 of the Prospectus. For a description of a
number of issues in Dutch law that apply to companies traded on the Euronext in Amsterdam
(“Euronext”), see Section 4.6 of the Prospectus.

4.2.2.

As part of the review of the provisions of Dutch law, reference is made to the
recommendations of the Dutch corporate governance code (the "Corporate Governance
Code"). For further information about the Corporate Governance Code see Section 4.27.2 of
the Prospectus.
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Section in
Prospectus
4.2.3

Issue
Incorporation

4.2.4

Buyback of shares

Israeli law

Dutch law

A company exists from the date of its
incorporation as noted in the certificate
until
such
of
incorporation
incorporation expires due to liquidation
of the company. The certificate of
incorporation is signed by the Registrar
of Companies in Israel, attesting to the
company's registration and constituting
absolute proof of compliance with all
the requirements of the Companies
Law with regard to the registration and
any other matter constituting a
condition thereto .
Purchase by a company of its own
shares and/or securities convertible into
or exercisable for the company’s shares
is subject to the provisions of Part VII,
Chapter 2 of the Companies Law
(Preservation and Distribution of
Capital). If a company purchases its
own shares or convertible or
exercisable securities, it may cancel
them. If the company does not cancel
such shares, they do not vest any rights
as long as they are owned by the
company ("Treasury Shares"). If the
company does not cancel convertible
securities, as aforesaid, it may re-sell
the same or convert the same into or
exercise the same for shares. Shares
that are converted or exercised, as
aforesaid, will be treasury shares as
long as they are held by the company.
A subsidiary may purchase shares
and/or securities convertible into shares
of the company. As long as these shares

A company exists from the date of
signing the deed of incorporation
before a Dutch notary
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A purchase by a company of its own
shares and/or securities convertible
into or exercisable for the
company’s shares is permitted,
subject
to
the
requirements
established in Dutch law, but the
shares that shall be purchased by the
company or its subsidiaries do not
vest voting rights and, if so
provided in its articles of
association, no right to receive
dividends (see Chapter 4 of the
Prospectus).

Observations

.

Section in
Prospectus

4.2.5

4.2.6

Issue

The company's management

External directors

Israeli law

Dutch law

are held by the subsidiary, they do not
vest any voting rights but they do vest
rights in capital
A management structure in which the
board of directors delineates the
company's policy and oversees the
performance and actions of the general
manager (CEO).
The Companies Law stipulates that at
least two external directors must be
appointed in a public company, as
defined in the Companies Law, and at
least one of them is a director with
accounting and financial expertise, as
defined in the Companies Regulations
(Conditions and Criteria for Directors
with Accounting and Financial
Expertise
and
Directors
with
Professional
Expertise)
2005,
(“Qualifications Regulations”) with
the
others
having
professional
qualifications, as defined in the
Qualifications Regulations. Candidates
for servicing as external directors are
required to meet the qualifications
criteria prescribed in the Companies
Law, which are primarily intended for
maintaining the independence of the
external director.
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A two-tier management structure
comprised of a management board
and supervisory board or a one-tier
management structure comprised of
a board of executive and nonexecutive directors
No duty to appoint external
directors.
According
to
the
Corporate Governance Code, it is
recommended that every nonexecutive member of the Board,
except one, will be an independent
director. If this is not the case, there
is an obligation to submit an
explanation in the company’s
corporate
governance
annual
statement which forms an integral
part of the annual report.

Observations

For details regarding the provisions
of the Company’s Articles, see
Section 4.6.2 of the Prospectus.

The Company does not appoint
external directors and is not
obligated to appoint directors with
financial and accounting expertise.
In
accordance
with
the
interpretation
of
“independent
director” under the Dutch Corporate
Governance Code, five out of eight
non-executive members of the
Board are independent.

Section in
Prospectus
4.2.7

Issue

Israeli law

Dutch law

Independent Directors

The
recommended
corporate
governance provisions set out in the
Companies Law provide that a public
company may set, in its Articles, the
number of independent directors that
will serve on its board of directors as
follows: (a) in a company that does not
have a controlling shareholder or a
holder of a controlling block (in this
section: “Controlling Shareholder”)
the majority of board members will be
independent directors; (b) in a company
that has a controlling shareholder, a
minimum of one third of board
members will be independent directors.

4.2.8

Internal auditor

4.2.9

Audit committee

The Companies Law provides that the
board of directors of a public company
will appoint an internal auditor, as
proposed by the company’s audit
committee. Under the provisions of the
Companies Law, the internal auditor
will inspect, among other things, the
propriety of the company’s operations
with regard to maintaining the law and
proper business practice.
The Companies Law provides that the
board of directors of a public company
will appoint an audit committee from
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There is no internal auditor
"institution," but rather an internal
audit division is customary in large
companies, as Kardan NV]. The
Code
Corporate
Governance
recommends that an internal auditor
operate under responsibility of the
board

The institution of an audit
committee is required pursuant to
the law. The audit committee should

Observations
Pursuant to the Company’s Articles,
the Board of Directors must pass
certain resolutions by special
approval which require, inter alia,
the agreement of the independent
directors, as defined in the
Company’s Articles and in the
Corporate
Governance
Code
(according to its meaning in Section
15.3, Part A of the Annual Report
for 2013, included in the Prospectus
by way of reference) present at the
meeting. Furthermore, pursuant to
the Corporate Governance Code, the
Company adopted the obligation
whereby at least one of the serving
Board members must have financial
management
and
accounting
knowledge. It is also noted that at
the date of the Prospectus, a
majority of the directors who serve
on the Company’s Board of
Directors are independent directors.
The Company has appointed an
internal auditor, who operates as
customary in the Netherlands, and
not pursuant to Israeli law.

The Company has appointed an
audit committee that operates as
customary in the Netherlands, and

Section in
Prospectus

Issue

4.2.10

Compensation committee

4.2.12

Distribution of dividends

Israeli law

Dutch law

amongst its members. The audit
committee will have at least three
members, all the external directors will
sit on the audit committee and a
majority of its members will be
independent directors.
The functions of the audit committee
are prescribed in the Companies Law.
The Companies Law provides that the
board of directors of a public company
will
appoint
a
compensations
committee from amongst its members.
The compensations committee will
consist of at least three members, all
the external directors will sit on the
compensations committee and will
constitute a majority of its members.
The rest of the members may be
directors whose term of office and
employment
comply
with
the
provisions of the Companies Law. The
functions of the compensations
committee are prescribed in the
Companies Law and include: (a)
recommending
an
officers’
remuneration policy to the board of
directors,
recommending
periodic
updates of the policy and examining
implementation; and (b) deciding
whether to approve transactions
regarding the office and employment of
officers that require the approval of the
compensations committee under the
provisions of the Companies Law.

be composed exclusively of nonexecutive directors of which at least
one shall be independent. At least
one member of the audit committee
shall be an accounting and auditing
expert.

not pursuant to Israeli law.

The Dutch Civil Code does not
require the appointment of a
remuneration
committee.
Nevertheless,
the
Corporate
Governance Code recommends that
if the Board consists of more than
four non-executive members a
remuneration
committee
is
appointed consisting of only nonexecutive
members.
The
recommendation applies on a
"comply or explain" basis.

The
Company
appointed
a
Remuneration, Appointment and
Selection Committee, which will
operate as customary in the
Netherlands, and not according to
the Israel Law.

The distribution of a dividend will be

Dividends may be distributed in
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Observations

governed by the laws applicable to a
permitted distribution as detailed in the
Companies Law.

4.2.13

Transactions
with
related
parties and conflicts of interest.

4.2.14

Exemption,
insurance

4.2.15

Conditions for the office and
employment of directors and
officers

indemnity

and

Transactions with interested parties
require special approval proceedings,
as set out in Chapter 6 of Part VI of the
Companies Law.
A company may not exempt its officers
from liability for a breach of their
fiduciary duty vis-à-vis the company,
but may exempt officers from liability
for a breach of their duty of care under
the provisions of the Companies Law.
A company may also insure the liability
of its officers or indemnify them in
accordance with the provisions of the
Companies Law.

The board of directors of a public
company
will
prescribe
policy
regarding the conditions for the office
and employment of the company’s
officers (“Remunerations Policy”),
after considering the recommendations
of the company’s compensations
committee regarding this matter. Under
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accordance with the terms and
conditions prescribed in Dutch law
and the articles of association of a
company, which are not identical to
those detailed in the Companies
Law.
There are no special approval
proceedings for transactions with
interested parties.
Under Dutch law there are no
restrictions
on
insurance
or
indemnity of board members against
third party claims, except in cases of
fraud or willful misconduct. The
law in the Netherlands prevents
prior indemnification or prior
exemption of directors from liability
It is
vis-a-vis the Company.
customary to insure members of the
board of management and the
supervisory board and to indemnify
them, in addition to or in lieu of
such insurance. The same applies
for members of a one-tier board.
Notwithstanding the foregoing, the
general meeting of shareholders
may grant specific release as stated,
based on information provided to
the general meeting of shareholders.
According to Dutch law, the salary
of directors serving in the
supervisory board of a company and
the conditions of their employment
must be determined by the general
meeting of shareholders of such
company. The salary of directors
serving in the board of management

For details see Sections 4.3.1 – 4.4.1
above.

The Company’s Articles include a
provision regarding the grant of
indemnification to the members of
the Board as detailed in Section 6.3
of the Prospectus. For details
regarding insurance and indemnity
of directors and office holders of the
Company, see Section 10.1.6 in Part
D of the 2013 Periodic Report,
which is included by way of
referral. It shall be noted that
indemnification of board members
who are not controlling shareholders
requires,
according
to
the
Company's articles of association, a
decision by a special majority at the
general meeting.

See Sections 4.3.1 – 4.4.1 regarding
transactions
with
controlling
shareholders and/or their relatives.
According to the Articles, the
Company will have a remuneration
policy
for
board
members
(including the CEO if he is a board
member). The policy will be

Israeli law, the Remunerations Policy
requires approval of the general
meeting of the company’s shareholders,
by majority vote as set out in section
267A(b) of the Companies Law (other
than a remunerations policy that is
exempt under the reliefs prescribed in
the law), and is valid for a period of
three years.
Furthermore, Chapter 5 of Part VI of
the Companies Law sets out a list of
transactions with interested parties,
including with regard to the conditions
for the office and employment of
officers and controlling shareholders in
the company, that require special
approval processes, provided that such
transactions benefit the company.

4.2.16

Duty of care and fiduciary

Officers owe a duty of care and
fiduciary to the company and will act
towards it in good faith and for its
benefit, as prescribed in the Companies
Law.

4.2.17

Shareholders' rights and duties

The rights and duties of the
shareholders are as prescribed in the
Companies Law, in the company’s
Articles and in any law, and include,
among other things, the right to vote,
the right to receive information, the
right to receive dividend, and all in
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and the conditions of their
employment
must
also
be
determined by the general meeting
of shareholders of such company,
unless otherwise set in the articles
of association of such company. The
same applies for the salaries of
executive
and
non-executive
members of a one-tier board. The
articles of association may stipulate
that the general meeting of
shareholders approves only the
salary policy of the members of the
board, while the specific salary of
every director will be set by another
corporate body. In the case of a onetier board the executive board
member(s) cannot engage in the
decision making process regarding
the salaries of executive board
members. It is not possible to
restrict the authority of the general
meeting of shareholders to adopt a
remuneration policy.
By virtue of Dutch law members of
the Board of Management and the
Supervisory Board are liable to act
pursuant to the principles of
reasonableness and fairness. The
same applies to members of a onetier board.
A shareholder has a right to be
present at meetings and to speak,
request information and vote
thereat. An individual shareholder
does not have a right to receive
information. A shareholder who,
either alone or together with other

determined by the General Meeting.
The remuneration policy will
include matters as described in
Section 2:383, subparagraphs c to e,
inclusive. of the Dutch Civil
Code, to the extent that these relate
to the management.
The General Meeting may, based on
the proposal of the Board and with
due observance of the policy as
described above, determine the
remuneration for each board
member
individually.
Such
resolution by the Board to make a
proposal to the General Meeting
will be adopted by the Board
Members who do not have a conflict
of interest (as such term is defined
in the Articles) with respect to the
foregoing resolution.
For details, with respect to the
Company's compensation policy,
see section 4.2.24 below.
The Company’s Articles do not
include provisions regarding the
duties of fidelity and care.

Shareholders in the Company have
the right to receive information by
virtue of the Securities Law and the
regulations promulgated there under
that apply to companies that were
incorporated outside of Israel and
are traded on the stock exchange in

accordance with the provisions of the
Companies Law. Shareholders will use
their rights and fulfill their duties
towards the company and the other
shareholders in good faith and
according to customary practice, and
will avoid adverse exploitation of their
powers in the company. Furthermore,
the Companies Law provides that the
following people are to act fairly
towards the company: (1) shareholders
in the company; (2) shareholders who
are aware that their vote is decisive
with regard to a resolution by the
general meeting or class meeting of the
company; (3) shareholders who,
according to the provisions of the
Articles, have the power to appoint or
prevent the appointment of an officer in
the company or any other power
towards the company.

4.2.18

Acquisition of control in a
company and forced sale

Israeli law states, as a rule, that in a
public company, no purchase will be
effected (as defined in the Companies
Law) as a result of which a person will
become a holder of a control block if
there is no such holder in the company;
likewise no purchase shall be effected
as a result of which the purchaser’s
holdings shall increase above forty-five
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shareholders, holds at least 1% of
the shares or holds shares or
depositary receipts for shares with a
market value of at least € 250,000
will have the right to request the
company to pass on certain
information
to
the
other
shareholders. The information must
be connected with an item that is on
the agenda of the general meeting.
The Corporate Governance Code
includes a number of guidelines
concerning the responsibility of the
institutional investors, for example:
a recommendation to publish once a
year the voting policy of that
financial institution in each of the
companies in which it holds shares.
Additionally, financial institutions
must act in relation to the company,
its competent organs and the other
shareholders in the company
pursuant to the principles of
reasonableness and fairness, which
according
to
the
Corporate
Governance Code include the
willingness to litigate and negotiate
with the company and with its other
shareholders.
Under Dutch law there is no
prohibition against an acquisition of
more than 90% of a public
company’s shares other than by way
of a tender offer for all the shares.
There are provisions regarding legal
proceedings which a shareholder
holding more than 95% may take
against the shareholders in order to

Israel.

percent of the voting rights in the
company if there is no other person
holding more than one-half of the
voting rights in the company, other
than by way of a tender offer in
accordance with the provisions of this
Chapter (“Special Tender Offer”).
Furthermore, the Companies Law
stipulates that a person may not acquire
shares in a public company or voting
rights in such company, or a class of
shares in a public company, such that
subsequent to the acquisition, this
person will have a holding in excess of
90% of the public company’s shares or
class of shares, unless by way of a
tender offer for all the shares or class of
shares (“Full Tender Offer”). If a full
tender offer is accepted by the Offerees
such that the rate of the holdings of the
Offerees who do not respond to the
offer is less than five percent of the
issued share capital or issued capital of
the class of shares for which the offer is
made, and more than half of the
Offerees who do not have a personal
interest in acceptance of the offer
respond to it, all the shares that the
bidder sought to acquire will be
transferred to him/her (notwithstanding
the foregoing, a full tender offer will be
accepted if the rate of the holdings of
the Offerees who did not respond to the
offer will be less than two percent of
the issued share capital or issued capital
of the class of shares for which the
offer was made) (“Forced Sale”). If a
full tender offer is accepted and the
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purchase their shares at such price
and upon such conditions as the
court shall determine. Furthermore,
in certain circumstances, the
minority shareholders may demand
of the majority shareholders to
purchase their shares, at such price
and on such conditions as the court
shall determine.
Acquisition of control (i.e. obtaining
30% or more of the voting rights) in
a Dutch public company that is
listed on a regulated market within
the European Economic Area does,
in principle, require a procurement
offer (“verplicht bod”).
For further information in this
matter, see sections 4.4.17.2 –
4.7.17.2 below.

4.2.19

Class actions

4.2.19

Derivative actions

offer was for the only class of shares of
the company or for each class of shares
of the company held by the public, the
company will become a private
company.
The provisions of the Class Action
Law, 2006 (“Class Action Law”) will
apply to the filing and conducting of
class actions. Anyone having a cause
for action under the conditions set forth
in the Class Actions Law, including
from an interest in a security or unit, as
these terms are defined in the Class
Action Law, is entitled to sue, with the
Court’s approval, on behalf of a group
that will be defined by the Court.
According to and subject to the
mechanisms set out under Section A in
Chapter 3 of Part V of the Companies
Law: (a) any shareholder and any
director is entitled to file a derivative
action on behalf of the company; (b)
any shareholder or director is entitled,
if a suit is filed against the company, to
prepare a defense on behalf of the
company; (c) any creditor of the
company may file a derivative action
on behalf of the company due to a
prohibited distribution carried out in
the company.
The actions set out in sub-sections (a)
through (c) above require the approval
of the Court, which will approve them
if it is satisfied that the alleged claim or
defense, as the case may be, and the
proceedings are in favor of the
company and that the claimant or
defense is not acting in bad faith.
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There is no parallel in Dutch law to
class actions. However, under the
Act on the Collective Settlement of
Mass Damage compromises can be
made and declared binding in
claims or additional claims for
compensation in respect of the same
damage.

There is no parallel in Dutch law
concerning
derivative
actions.
Nonetheless,
under
certain
circumstances shareholders may
hold board members accountable for
not acting. A group of shareholders
of a company whose issued capital:
(1) does not exceed EUR 22.5
million, representing at least 10% of
the issued and paid up capital of the
company or entitled to shares of a
nominal value of at least EUR
225,000 (or depositary receipts
thereof) or less if and to the extent
provided for in the articles of
association or (2) exceeds EUR 22.5
million, representing at least 1/100
of the issued and paid up capital of
the companyor If the shares or
depositary receipts thereof are
admitted to trading on a regulated
market or multilateral trading

The Company has an issued share
capital of less than EUR 22.5
million, therefore, there may be
such requirement to the corporate
chamber of the Amsterdam court of
appeal as described.

4.2.20

Reasons for liquidation of the
company

The reasons for liquidation are as
detailed in the Companies Ordinance.
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facility in the European Economic
Area, or a system comparable to
such market or facility outside the
European
Economic
Area,
representing at least EUR 20 million
according to the latest closing price
on the last day of trading before
submitting the request, or less if and
to the extent provided for in the
articles of association, has the right
to request the corporate chamber of
the Amsterdam court of appeal to
appoint one or more persons to
investigate the management policy
and conduct of a company. In
addition the Dutch Investors’
Association (VEB), which is an
independent non-profit organization
linking
between
investors
(shareholders) and listed companies,
is permitted, if it meets certain
criteria, to sue for and on behalf of
the shareholders.
The grounds for liquidation are
detailed in Dutch law, and they are
not identical to those specified in
Israeli law.

Pursuant to the Company’s Articles,
a resolution by the general meeting
concerning liquidation of the
Company can only be passed based
on a proposal by the Board of
Directors.
When a proposal to dissolve the
Company is to be submitted to the
general meeting of shareholders, it
must be mentioned in the notice of
the general meeting of the
shareholders. Where the Company
is liquidated by virtue of a
resolution passed by the general
meeting of shareholders, the Board

of Directors is responsible for
liquidating the Company’s business.
During the course of the liquidation,
the provisions of the Company’s
Articles will continue, wherever
possible, to remain in force.
Liquidated surpluses will be shared
among the shareholders and any
other parties entitled to such, pro
rata to their rights. On other matters,
the liquidation will be subject to the
provisions of Chapter 1, Book 2 of
the Dutch Civil Code.
4.2.22

Jurisdiction regarding
settlement or arrangement

The Companies Law provides that in
the event that a settlement or
arrangement has been proposed
between a company and its creditors or
shareholders, or between the company
and a certain class of shareholder, the
Court may, at the request of the
company, of a creditor or a shareholder,
or of a liquidator if the company is in
liquidation, order the convening of a
creditors meeting or shareholders
meeting, as the case may be, in the
manner ordered by the court. Creditors
meetings or shareholders meetings will
convene separately for each class of
creditor or shareholder.

4.2.22

Merger and Split of companies

Under Israeli law, a merger of
companies may occur: (1) according to
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The Dutch court in principle has
jurisdiction regarding collective
actions against a company by
entities representing the interests of
creditors or shareholders, on the
basis of the Dutch Act on the
Collective Settlement of Mass
Claims (see also item 4.2.19 as to
Dutch law). In addition, under that
act claims can, when a company has
been declared bankrupt or has been
granted suspension of payments, be
resolved collectively if they are
disputed by the court appointed
administrator
or
trustee.
Furthermore, under the Dutch
Bankruptcy Act the competent
Dutch
court
can
ratify
a
composition which has been
accepted by the required majority of
creditors. Such a composition will
only be binding upon unsecured and
non-preferential creditors.
.
Merger of companies may occur (1)

Pursuant to the Company’s Articles,
a resolution of the general meeting

Part VIII, Chapter 1 of the Companies
Law by transference of assets and
obligations of the target company to the
receiving company, resulting in the
elimination of the target company.
Such merger requires the approval of
the board of directors and the general
meeting of the shareholders each of the
merging companies, except for special
cases mentioned in the Companies
Law, and it can be brought to the
approval by the Courts under specific
conditions as stipulated in the law. The
Court may, at the request of a creditor,
to order a delay or prevent the
execution of the merger if it finds that
there is reasonable concern that
following the merger the receiving
company will not be able to comply
with the liabilities of the merging
company (target company); (2) by way
of compromise or settlement with the
approval of the Courts according to
Sections 350 and 351 of the Companies
Law; (3) by any other way, e.g. the
transfer of shares.

according to Book 2, Chapter 7 of
the Dutch Civil Code (legal merger)
by execution of a notarized merger
deed, as a result of which (a) all
assets and liabilities of the target
company are acquired by the
surviving company and (b) the
target company ceases to exist and
its
shareholders
become
shareholders of the surviving
company or of another company in
the same group of companies. A
legal merger requires the board of
management
(and
supervisory
board, if any of the merging
companies to submit a proposal for
legal merger, file the merger
proposal and financial information
with the Dutch Trade Register, to
wait for a period of one month
during which creditors may lodge
objections to the merger. In the
absence of any creditors objections,
the merger will be submitted for the
approval of the general meetings of
the merging companies, and a
notarized deed of legal merger will
be signed, and (2) by way of
liquidation of the company and
distribution of all of its assets and
liabilities to its shareholders. In
addition, a merger of companies can
be executed in other ways such as
transferring shares and transferring
assets.
According to Dutch law the court
intervenes, inter alia, in proceedings
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of shareholders on a merger or split
of the Company, according to its
meaning in Book 2, Chapter 7 of the
Dutch Civil Code, may only be
passed upon a proposal by the
Board of Directors.

4.2.23

Capital reduction

A company may only make a
distribution in accordance with the
provisions of the Companies Law.
However, a company may undertake in
its articles or in a contract, not to make
a distribution with any limitations that
are in addition to those in the
Companies Law. The court is entitled,
at the company’s request, to allow the
company to make a distribution
wherein the profitability test is not met,
provided that the court was satisfied
that the solvency test is fulfilled. If the
company
effects
a
prohibited
distribution (in contravention of the
provisions of the Companies Law), a
shareholder shall be liable to return
what he received, unless he did not
know and need not have known that the
distribution was prohibited
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of merger, split and capital
reduction if creditors of the
company have lodged objections
A capital reduction can be executed
through a decision of the general
meeting of shareholders to (1)
cancel shares held by the company
in its own capital, or (2) reduce the
nominal value of its share capital
(“Decision Regarding Capital
Reduction”). The general meeting’s
decision regarding the reduction of
capital should be passed by a simple
majority, unless less than half of the
issued capital is represented in the
meeting, in which case the decision
has to be passed by a majority of
two thirds of the votes. Concurrent
with the general meeting’s decision
regarding the reduction of the
nominal value of share capital, a
decision by the general meeting is
required regarding the amendment
of the articles of association and
pursuant
to
the
majority
requirements as set forth in the
articles of association. Additionally,
a Decision Regarding Capital
Reduction is subject to giving the
company’s relevant creditors the
opportunity to lodge objections to
the execution of reduction during a
period of two months from the date
of publication of the Decision
Regarding Capital Reduction in the
Netherlands. In case of objections
being lodged, the capital reduction
will only be approved if the relevant

Pursuant to the Company's Articles,
a Decision Regarding Capital
Reduction may only be passed by
the general meeting of shareholders
upon a proposal of the Board of
Directors.

4.2.24

Compensation policy

A public company must adopt a
compensation policy for its directors
and office holders, pursuant to the
approval procedures prescribed in the
Israeli Companies Law, Including the
approval of the general meeting, by a
special majority.
The board of directors, excluding
indirect subsidiary, is entitled to
schedule a compensation policy even in
case where the general meeting
opposed to its approval, if the
compensation committee, followed by
the board of directors, determined,
based on specific arguments and after
re-discussing of the compensation
policy, that the approval of the
compensation policy is for the benefit
of the company, despite the general
meeting opposition.

4.2.25

Market Concentration Law –
third-tier company

The Law to Promote Competition and
Reduce Market Concentration, 2013,
(“Market
Concentration
Law”),
determines, among other thing,
limitations will apply to public
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creditor has removed his objection
or the objection has been cancelled
by application to the court of law in
the Netherlands.
Companies
must
adopt
a
compensation policy pursuant to the
Dutch Civil Code and this
compensation policy is established
by the general meeting of
shareholders. The compensation
policy must address the amount of
compensation of each member of
the board, divided in (i) periodic
compensations, (ii) compensation in
due course, (iii) payments on
termination of the employment and
(iv) profit sharing and bonus
payments. The supervisory board or
the non-executive board members
(specifically the RAS-Committee)
shall supervise the compensation
policy and provide proposals
regarding
the
individual
compensation of board members.

There is no parallel in Dutch law to
Market Concentration Law.

On May 31, 2012, a general meeting
of shareholders of the Company was
convened and established the
following compensation policy:
basic salary of EUR 26,000 per
annum was approved for nonexecutive members of the Board of
Directors. The Chairman of the
Board is entitled to a supplement of
EUR 9,000, and the chairman of
each of the Board committees is
entitled to a supplement of EUR
6,000 on the above amount. A
director who is a member of one of
the Board committees is entitled to
an additional amount of EUR 4,000
on the above amount.
The aforementioned amounts of
compensation will be assessed once
a year, and if it is decided to
propose a change in the amounts of
compensation, a resolution will be
submitted for the approval of the
general meeting of shareholders.
For details about compensation paid
to the Company’s CEO, see Section
8.1, Part D of the 2013 annual
report, included here by way of
reference.
The Company is a third-tier
company,due to the fact that
controlled by Kardan Yazamut
Group which controls Kardan Israel.
At the date of the Prospectus,

4.2.26

Market Concentration Law –
Tender procedure

companies and bond-issuing companies
with a pyramid structure, where in
relation to an existing pyramid
structure, the law forbids control in a
structure that consists of more than two
tiers of reporting corporations. The
Market Concentration Law prescribes a
six-year transition period to resolve the
issue of control in third-tier reporting
companies (reducing the control
structure to two tiers of reporting
corporations only)
Furthermore, commencing June 11,
2014 (the “Commencement Date”) and
until the end of the transition period
prescribed in the law, stringent
corporate governance rules will apply
to third-tier companies; most of the
board members must be independent
directors; at least half of the board
members, less one and rounded
upwards, must be external directors,
and no less than 2. External directors
who
must
be
appointed
as
aforementioned, shall be appointed by a
general meeting to be convened non
later than September 10, 2014.
Section 24 of the Market Concentration
Law is an amendment to Section 117 of
the Companies Law (Functions of the
Audit Committee) which imposes two
additional functions on the audit
committee (1) it must hold a tender
process for certain transactions
conducted by public companies / bondissuing companies in which the
controlling shareholder has a personal
interest, even if they are not
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Kardan Group has not passed a
resolution with respect to reducing
the Group’s control structure, so
that the Company is unable to
estimate the impact of the reduced
structure upon it.
On July 21, 2014, the Regulations to
Promote Competition and Reduce
Concentration (Company which is
not a Layer Company and
provisions for the attribution of
control), 2014, were published, their
main principles are specified in
section 4.2.25.3 below.
See Section 4.2.6 above for the
composition of the Company’s
Board of Directors.

There is no parallel in Dutch law to
Market Concentration Law.

extraordinary transactions (negligible
and non-negligible transactions). The
tender process shall be supervised by
the audit committee or the person
charged with this task and in
accordance with criteria to be
determined, or it will be determined
that other procedures will be introduced
by the audit committee, prior to
entering into the said transactions, and
all depending on the class of
transaction. For this purpose, the audit
committee may determine one criterion
for a year in advance; (2) the audit
committee must determine the manner
of approving transactions that are not
extraordinary and are not negligible
and which it has decided are not
extraordinary and has classified them
as non-negligible, and the audit
committee may decide upon this
classification with respect to a certain
class of transaction, based on criteria
that it defines once a year, all as
specified in Section 117 of the
Companies Law.
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4.2.3.Incorporation
4.2.3.1

Israeli law - a company exists from the date of incorporation noted in its certificate of
incorporation until the incorporation expires as a result of liquidation of the company.
The certificate of incorporation is signed by the Registrar of Companies in Israel,
attesting to the company's registration and constituting absolute proof that all the
requirements of the Companies Law have been complied with regard to the
registration and any other matter constituting a condition thereto. Under Israeli law,
every company is required to have an articles of association to which the provisions of
the Companies Law applies and which is required to contain the following provisions:
(a) the name of the company; (b) the purpose of the company; (c) details regarding the
company’s registered share capital; and (d) details regarding limit of liabilities. A
company may include other matters in its articles of association relating to it or its
shareholders, including: the rights and liabilities of the shareholders and the company
and provisions regarding management of the company and the number of directors as
well as recommended corporate governance provisions (as set out in the First
Addendum to the Companies Law) and any other matter that the shareholders deem fit
to regulate in the company’s articles of association.

4.2.3.2

Dutch law - under Dutch law, a public company comes into existence upon signing a
deed of incorporation before a Dutch notary. The deed of incorporation is signed by
all of the founders and by every person who, according to the deed, has one or more
shares registered in his name.

4.2.3.3

The deed of incorporation shall be signed in Dutch and includes, inter alia, the articles
of association. The deed must specify the amount of the issued capital and the amount
paid up thereon. The articles of association must note the amount of the registered
capital and the number of shares and their nominal value in euros. The ratio between
the issued capital and the registered capital may not exceed 1:5. An increase or
decrease of the registered capital requires an amendment to the company’s articles of
association. A public company can have bearer shares and registered stock. 2

4.2.3.4

The company lists shareholders of registered shares in the register of shareholders.
The company does not issue share deeds to a shareholder who is registered in the
register; however, the shareholder may request an extract from the register of
shareholders in relation to the shares registered in his name. 3

4.2.3.5

According to Dutch law the articles of association must include the following
particulars: the company’s name, the company place of domicile, the company’s

2

3

According to the Company’s Articles of association, the Company’s share capital is divided into registered
shares only.
The Company shall, at a shareholder’s request, furnish an extract from the register of shareholders, free of
charge.
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objectives (that must include its main activities) 4 and the registered share capital,
which may be divided into separate classes of shares. 5
4.2.3.6

The provisions of the Company’s Articles of association shall be interpreted in
accordance with the provisions of Dutch law, and not according to standard
interpretation in Israel.

4.2.4. Acquisition by a Company Of Its Own Shares – “Buyback”
4.2.4.1

Israeli law – Under Israeli law, a company’s buyback of its own shares and/or
securities convertible into or exercisable for the company’s shares, as well as by a
purchasing corporation, as defined below, is subject to the provisions of Part Seven,
Chapter Two of the Companies Law ("Preservation and Distribution of Capital").
For further information regarding distribution tests prescribed in the Companies Law,
see section 4.2.12 below. If a company purchases any of its shares and/or securities
convertible into or exercisable for the company’s shares, it may cancel the same. If the
company has not cancelled the said share (“Treasury Share”), the share will not vest
any rights so long as it is owned by the company. If the company has not cancelled the
foregoing convertible securities, the company may re-sell them, convert them into
shares or exercise them for shares. Under the Israeli law, shares that are converted or
exercised as aforesaid will be treasury shares so long as they are held by the company.
A subsidiary or another corporation controlled by the company (the “Purchasing
Corporation”) may also purchase shares and/or securities convertible into or
exercisable for the parent company’s shares. In such case and as long as the said
shares are held by the Purchasing Corporation, the shares will not vest voting rights
(but will vest the rest of the rights attached to the share).

4.2.4.2

Dutch law - a Dutch public company may purchase its own, fully paid up shares,
either without consideration or against payment of the consideration for them subject
to the cumulative requirements of Dutch law, as follows: the company's equity (in
accordance with its latest annual financial statements), less the payments needed to
effect the purchase, shall not fall below the amount of the paid up share capital and
reserves that must be kept pursuant to the law or pursuant to the articles of association;
the nominal value of the shares purchased, held by the company (as owner or as

4

5

The Company’s objectives, in accordance with the Company’s Articles of association, are, essentially, to
conduct business as a holding company; to purchase all manner of shares and securities, in various ways;
to finance and lend funds to third parties and to provide them with financial and consultation services; to
lend, borrow and invest funds; to issue and allot securities; to give guarantees and to charge assets of the
Company in favor of others; to provide services to others; to exploit and use patents and copyright and the
like; to purchase, hold and develop real estate in the Netherlands and elsewhere; to provide financial
services of all kinds; to engage in all manner of trade, including import, export and marketing; to engage in
the infrastructure field in the Netherlands and elsewhere; to sell, rent out and replace assets and activity of
the Company; to engage in financial or industrial activity.
In the Company’s capital, there is one class of shares only, conferring equal voting rights proportionately to
the par value thereof.
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chargee) - or held by a subsidiary of the company and certificates of deposit in respect
of such shares, is not more than one half of the issued share capital; the provisions of
the company’s articles of association shall allow the purchase of the company’s own
shares; the general meeting of the company’s shareholders shall authorize the board to
effect the purchase of the company’s own shares (which authorization will be effective
for a maximum period of up to eighteen (18) months) 6; not more than six (6) months
shall pass from the beginning of the fiscal year, without the financial statements of the
company for the ended fiscal year having been adopted or the company’s general
meeting of shareholders having extended this period. The shares purchased by the
company shall not be presented as part of its assets in the financial statements. The
company's equity shall be reduced by the price of the shares purchased. Shares held by
the company or its subsidiaries shall not carry voting rights and they are not taken into
account for the purpose of determining the quorum at shareholders' meetings. The
Company’s Articles of Association provide that shares held as aforesaid also do not
grant rights to a dividend.
4.2.4.3

A public company is entitled to purchase its own options, which shall be cancelled
immediately after said purchase.

4.2.4.4

In addition, trading in own shares in ‘buy-back’ programs, either through purchasing
shares or derivative financial instruments, is generally carried out in accordance with
Commission Regulation (EC) No 2273/2003 of 22 December 2003 implementing
Directive 2003/6/EC of the European Parliament and of the Council as regards
exemptions for buy-back programs and stabilization of financial instruments. This
regulation provides a safe harbor from market abuse prohibitions under certain
conditions regarding, inter alia, the purpose of buy-back programs, disclosure and
trading.

4.2.5.

Management Of The Company

4.2.5.1

Israeli law – the Companies Law stipulates that the company's board of directors shall
delineate the company's policy and supervise the performance of the general manager
functions and activities. The Companies Law also prescribes a list of powers granted
to a board of directors, including: (a) determining the company’s plan of action,
criteria for financing them and prioritizing them; (b) reviewing the company's

6

On May 28, 2014, the general meeting of the shareholders of the Company resolved to authorize the
Board, for a period of 18 months from the date of the general meeting, subject to the provisions of the law
(which for public listed companies allows a purchase of own shares up to 50% of the issued and paid up
share capital) and the Company’s Articles, to acquire shares in the Company during trading on or off the
stock exchange, at a price that would range between the shares’ nominal value and 110% of the “shares’
market price.” The “shares’ market price” means the highest average price of the Company’s shares in
each of the last 5 trading days on the stock exchange (Euronext) prior to the purchase date, as published
in the Daily Official List of Euronext Amsterdam. It shall be clarified that, under Dutch Law, the Board of
Directors of the Company is not authorized to purchase the Company shares, unless authorized by the
general meeting of the shareholders, similar to the resolution described above.
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financial position and determining a limit for the credit that the company is permitted
to take; (c) determining the organizational structure and salary and compensation
policies; (d) issuing series of securities and allotting shares and securities convertible
into shares up to the limit of the company's registered share capital; (e) responsibility
for preparing the company's financial statements and approving them; (f) appointing
and dismissing the CEO; (g) deciding about distribution; and all in accordance with
and subject to the provisions of the Companies Law.
Under the provisions of the Companies Law, the annual general meeting will appoint
the company's directors, unless stipulated otherwise in the company's articles of
association. The terms of office of the directors appointed by the general meeting will
end at the end of the first annual meeting convened after the appointment, unless
otherwise stipulated in the company's articles of association. Furthermore, the
Companies Law provides that, in its articles of association, a company may set the
number of directors that will serve in the company, as well as the maximum and
minimum number of directors, and contains additional provisions with regard to the
number of external directors and directors with accounting and financial expertise, as
this term is defined in the Qualifications Regulations, as defined in section 4.2 above,
that will serve in a public company. The Companies Law also contains restrictions on
the appointment of directors and provisions regarding the termination of the terms of
office of directors in a company. For example, a person may not be appointed as a
director of a public company and may not serve as a director in such company, who
does not have the necessary skills and the ability to devote the appropriate time for
carrying out the duties of a company director, considering among other things, the
special needs of the company and its size In addition, a person who has been
convicted under final judgment of the offenses listed in the Companies Law relating,
among other things, to the use of insider information, a violation of the provisions of
certain laws regarding the publication of a prospectus and fraud related to securities,
may not be appointed as a director of a public company, unless five years have passed
from the date of the judgment under which he was convicted.
Under the provisions of Israeli law, a director, in his capacity as such, will exercise
independent discretion in a board of directors vote, will not be party to a voting
agreement and failure to exercise such independent discretion or being party to a
voting agreement will be deemed as a breach of fiduciary duty. The law further states
that no person may fill any of the functions of a director unless duly appointed to the
office of director and no one will be harmed by exercising a director's independent
discretion
4.2.5.2

Dutch law - two-tier management structure
(A) Apart from the two-tier management structure, comprising of a board of
management and a supervisory board, Dutch company law provides for a one-tier
management structure comprising a board of executive and non-executive
members. The latter structure, as implemented by the Company, entails that board
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members have a shared responsibility for the general course of affairs of the
company, including its policy and strategy, albeit that certain tasks may be
divided among board members (e.g. day-to-day management) and may be
assigned to one or more executives (e.g. CEO). Certain duties will in any case
remain the exclusive domain of the non-executive board members, such as
supervising the executive board members, nominating executive board members
for appointment by the general meeting of shareholders and determining the
remuneration of executive board members. Although management and
supervisory duties are allocated among executive and non-executive board
members, the principle of collective responsibility applies to the entire board,
executives and non-executive board members alike. A company’s board can
include both individuals and legal corporations. A company’s non-executive
board members can include only individuals. The chairman of the board should
always be a non-executive board member.
(B) The Dutch Civil Code maximizes the amount of positions a person may hold as
an executive or non-executive board member: a person may at most hold five
supervisory positions in large companies, as defined in the Dutch Civil Code;
A person may only be appointed as a managing/executive director if he holds no
more than two supervisory positions at other entities which are governed by the
same restrictions and does not hold the position of chairman of the supervisory
board or one-tier board at such other entity.
A person may only be appointed as supervisory director, non-executive director
or member of a supervisory body if he/she holds no more than four supervisory
positions at other entities which are governed by the same restrictions. In this
connection, the position of chairman equals two positions.
The term supervisory position means the position of supervisory director, nonexecutive director or member of a supervisory board that has been set up
pursuant to the articles of association.
Supervisory positions at several entities belonging to the same group constitute
one position.
Supervisory positions at foreign entities are not taken into account.
The restrictions concerning the number of supervisory positions held apply to,
among others, NVs, which qualify as 'large' entities and meet the 'entry transition'
criteria. An NV, BV or foundation qualifies as a 'large' entity if at least two of the
following three criteria are met
(i) The value of the assets according to the balance sheet with explanatory notes
exceeds EUR 17,500,000;
(ii) The net turnover for the financial year exceeds EUR 35,000,000;
(iii) There are, on average, 250 or more employees during the financial year.
The reference date for qualifying as 'large' is the date of the balance sheet. If
there are consolidated accounts, these will be used as a basis.
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The Company meets the definition of "large" entity
The restrictions on the number of supervisory positions apply when an NV, BV
or foundation qualifies as 'large' on two consecutive balance sheet dates (entry
transition). If an appointment causes a managing/executive director or a
supervisory/non-executive director to hold more than the maximum number of
supervisory positions, that appointment is null and void. This, however, does not
affect the validity of decisions taken by the director in question.
(C) In respect of the Company, the CEO, as executive member of the Board, is
responsible for the day to day management of the Company based on a general
power of attorney provided by the Board. The power of attorney limits the
powers to certain monetary thresholds or otherwise, e.g. require the prior
approval of the Board for certain actions. In performing his duties the CEO is
being supported by executive management who are not members of the Board.
(D) In respect of the Company, the Board’s supervision of the performance of the
functions and acts of the CEO shall include a) the achievement of the Company’s
objectives, b) corporate strategy and the risks inherent in its business activities, c)
the Company’s risk management and internal control systems, d) financial
reporting process, (e) if a takeover bid for the Company’s shares is being
prepared, it shall ensure that it is closely involved in the takeover process in due
time; (f) the Company/ shareholders relationship and g) compliance with
legislation and regulations. The CEO must consult with the Board on material
matters. The CEO has a statutory duty to provide the Board in timely fashion
with information necessary for it to carry out its duties. In addition to this, the
Board shall at least once a year discuss main features of the corporate strategy,
the general and financial risks and the management and control systems of the
company.
4.2.6.

External Directors

4.2.6.1

Israeli law - The Companies Law lays down a duty to appoint two external directors
in a public company, at least one of whom has accounting and financial expertise, as
this term is defined in the Qualifications Regulations, and the others having
professional qualifications, as this term is defined in the Companies Law.
Candidates for servicing as external directors are required to meet the qualifications
criteria prescribed in the Companies Law, which are primarily intended for
maintaining the independence of the external director. External directors will be
appointed by the general meeting of the company's shareholders by extraordinary
majority and for a term of office of three years (it should be noted that as a rule a
company is entitled to appoint a person to the office of external director for two
further terms of three years each). External directors are entitled to remuneration and
reimbursement of expenses, as set in the Companies Law and the Companies
Regulations (Regulations for Compensation and Expenses of an External Director),
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2000. External directors may not receive, in addition to the remuneration they are
entitled to and reimbursement of expenses, any consideration, direct or indirect, for
serving as a director in the company (in this regard, exemption, indemnification and/or
insurance, in accordance with the provisions of the Companies Law, are not deemed
as consideration).
In addition, the Companies Law restricts the employment, receipt of services and
appointment as an officer of external directors and/or their relatives, and granting
them other benefits by the company, its controlling shareholder and a company under
its control, and this for a period of two or one years, accordingly, from the termination
of the external director's term of office in the company.
Under the provisions of the Companies Law, at least one external director will serve
on each committee that is authorized to exercise any of the powers of the board of
directors
4.2.6.2
4.2.7.

Dutch law - there is no parallel provision in Dutch law.

Independent Directors

4.2.7.1

Israeli Law – The recommended corporate governance provisions set out in the
Companies Law provide that a public company is entitled, in its articles of association,
to set the number of independent directors will serve in it, as follows:
(a) in a company that does not have a controlling shareholder or a holder of a
controlling block (in this section: “Controlling Shareholder”) the majority of board
members will be independent directors; (b) in a company that has a controlling
shareholder, a minimum of one third of board members will be independent directors.
With regard to this provision, an "independent director" is an external director or an
individual who serves as a director and with regard to whom the conditions set out in
the Companies Law are met, and who is appointed or classified as such under the
provisions of Chapter 1 of Part VI of the Companies Law.

.
4.2.7.2

Dutch Law - there is no parallel provision in Dutch law. According to the Corporate
Governance Code, it is recommended that every non-executive member of a one-tier
board, except one, will be an independent director. For the Board of Directors
composition, see section 4.2.6 in the table above

4.2.8.

Internal Auditor

4.2.8.1

Israeli law - The Companies Law prescribes that the board of directors of a public
company shall appoint an internal auditor, on the proposal of the company's audit
committee. Under the provisions of the Companies Law, the internal auditor will
inspect, among other things, the propriety of the company’s operations with regard to
maintaining the law and proper business practice. The internal auditor will also submit
for approval by the board of directors or by the audit committee, as set out in the
articles of association, or in the absence of such provision in the articles of association,
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as will be decided by the board of directors, propose an annual or periodic plan of
action and the board of directors or audit committee, as the case may be, will approve
it with required changes
4.2.8.2

Dutch law - Although the Dutch Civil Code does not provide that an internal auditor
shall be appointed, in fact, large companies tend to maintain an internal audit division,
even though there is no statutory duty to do so. The Corporate Governance Code
recommends that the internal auditor operates under the responsibility of the Board of
the company. 7 The Company's internal auditor has been appointed by the Company's
Board and the Company's Board shall be entitled to resolve in the future to cancel the
institution of the internal auditor by a simple majority. According to the Corporate
Governance Code, the external auditor and audit committee will be involved in
preparing the time table for the internal auditor’s assignments and will monitor the
internal auditor’s findings.

4.2.9.

Audit Committee

4.2.9.1

Israeli law - The Companies Law stipulates that the board of directors of a public
company shall appoint an audit committee from amongst its members. The audit
committee will have at least three members, all the external directors will sit on the
audit committee and a majority of its members will be independent directors.
Furthermore, the Companies Law sets out qualifying conditions for members of the
committee, designed to maintain their independence (thus, for example, controlling
shareholders or their relatives may not be members of the audit committee). The duties
of the audit committee are prescribed in the Companies Law and include: (a) to be
vigilant with respect to deficiencies in the management of the company's business (b)
to decide whether to approve actions and transactions requiring the approval of the
audit committee as set out in the Companies Law; (c) to review the company's internal
audit system and the functioning of the internal auditor, to review the scope of the
company's auditors' work and fees; (d) to define arrangements regarding how
company employee complaints regarding deficiencies in the management of its
businesses will be handled, and regarding the protection provided for employees who
made such complaints.

11

Mr. Yossi Ginosar from Fahn Kanne Control Management Ltd. in Israel has been appointed as the Internal
Auditor of the Company effective as of April 1, 2006. The internal auditing services are conducted by Fahn
Kanne Control Management Ltd. in Israel, by Arenthals Grant Thornton (AGT) in the Netherlands, and by
the staff of the local Grant Thornton in each location (the “Internal Auditor”). The Internal Auditor operates
as customary in the Netherlands (and not according to Israeli law). As part of its duties, the Internal Auditor
reviews, inter alia, extraordinary transactions between the Company and controlling shareholders thereof,
as stated in the Company’s Articles of association, transactions between the Company and members of
the Company’s Board and the manner of implementation by the Company of the decisions of the Board of
Management and the Supervisory Board. On the date of the publication of the Prospectus, the Company
does not intend to restrict the duration of the existence of the institution of the internal auditor in the
Company.

D-26

4.2.9.2

Dutch law - As a public company, the Company is required to have an audit
committee under Dutch law. The audit committee should be composed exclusively of
non-executive directors of which at least one shall be independent, and at least one
member of the audit committee shall be an accounting and auditing expert. There are
various other provisions in Dutch law and the Corporate Governance Code regarding,
inter alia, the functions of the audit committee, the adoption of rules and regulations
for the audit committee and the publication thereof on the company's website. The
Company’s audit committee’s tasks are: a) to review on an annual basis the
accounting policies, practices and going concern assumption of the Company and to
discuss compliance with accounting standards, regulatory and legal requirements; b)
to review the adequacy of co-ordination between the internal and external auditors and
to discuss annually with the auditors (internal and external) the scope of the audit, the
cost effectiveness of their work and their independence; c) to review the state and
effectiveness of the financial reporting and internal control systems used throughout
the Company (including effectiveness of business risk assessment); d) to review and
discuss the Auditor’s Report on the Company’s accounts, review the results of the
internal and external audit, the contents of the (consolidated) management letters and
responses from management; e) to review and discuss the financing of the Company,
the policy of the Company on tax planning and the applications of information and
communication technology (ICT); f) to discuss major judgmental areas and significant
legal action commenced against or by the business; g) to assume the responsibilities of
a balance sheet committee as defined under Israeli regulations; h) to review the annual
and periodic financial statements of Kardan prior to the Board and recommend to the
Board whether to approve them or not; and i) to review any other matter within the
terms of reference as the Audit Committee deems appropriate. The external auditor
shall in any event attend the meeting of the Board at which the report of the external
auditor with respect to the audit of the financial statements is discussed and at which
financial statements are to be approved or adopted

4.2.9.3

The Company has appointed an audit committee, which operates as customary in the
Netherlands (and not according to Israeli law), namely - according to the
recommendations of the Corporate Governance Code and the provisions of the Dutch
Law, in the matter thereof, as will be in effect from time to time. The audit committee
is preferably, where possible, composed of three (3) non-executive Board members.
8

The present members of the audit committee are: (1) Cor van den Bos (chairman) ,
appointed on February 6, 2013,(2) Max Isaac Groen, appointed on July 1, 2005 9; (3)
8

9

At the extraordinary annual general meeting of the shareholders of the Company, which was held on
February 6, 2013, the general meeting approved the appointment of Mr. Van den Bos as a member of the
Board of the Company for four years, which will terminate at the end of the annual general meeting of the
shareholders of the Company to be held in 2017.
At the annual general meeting of the shareholders of the Company, which was held on May 31, 2012, the
general meeting approved the reappointment of Max Isaac Groen as a member of the Board of the
Company for an additional term of office of four years, which will terminate at the end of the annual general
meeting of the shareholders of the Company to be held in 2016.
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Peter Sheldon, appointed on May 31, 2012 and Mr. A. May, appointed May 31,
2012 10. At the date of the Prospectus, the four audit committee members are
independent directors, as defined in the Articles of the Company and according to the
Corporate Governance Code. The tenure of the members of the audit committee will
be identical to their tenure on the Board. The functions of the audit committee,
according to the decision of the Company, are described in the section above. The
Company's audit committee has been appointed by the Company's Board and the
Company's Board shall be entitled to resolve in the future to abolish the institution of
the audit committee by a simple majority. On the date of the publication of the
Prospectus, the Company does not intend to restrict the duration of the existence of the
Company's audit committee.
4.2.10. Compensations Committee
4.2.10.1

Israeli law - The Companies Law stipulates that the board of directors of a public
company shall appoint a compensations committee from amongst its members. The
compensations committee will consist of at least three members, all the external
directors will sit on the compensations committee and will constitute a majority of its
members. The rest of the members may be directors whose term of office and
employment comply with the provisions of the Companies Law. As with the audit
committee, qualifying conditions have also been prescribed with regard to the
members of the compensations committee, which are designed to maintain the
independence of the compensations committee. The duties of the compensations
committee are prescribed in the Companies Law and include: (a) recommending an
officers’ remuneration policy to the board of directors, recommending periodic
updates of the policy and examining implementation; and (b) deciding whether to
approve transactions regarding the office and employment of officers that require the
approval of the compensations committee under the provisions of the Companies Law.

4.2.10.2

Dutch Law - The Company appointed a Remuneration, Appointment and Selection
Committee, which will operate as customary in the Netherlands, and not according to
the Israel Law, i.e. based on the recommendations of the Corporate Governance Code
and the provisions of the Dutch law, in this regard, as these may be in force from time
to time. The Remuneration, Appointment and Selection Committee members are Mr.
May (chair), Mr. Sheldon

10

11

12

11

12

and Ms. Seinstra .

At the annual general meeting of the shareholders of the Company which was held on May 31, 2012, the
general meeting approved the appointment of Mr. Sheldon and Mr. May as members of the Board for a
term of office of four years, which will terminate at the end of the annual general meeting of the
shareholders of the Company to be held in 2016.

At the annual general meeting of the Company's shareholders that convened on May 31, 2012, the general
meeting approved the appointment of Mr. Sheldon and Mr. May as board members for a term of office of
four years, ending at the end of the annual general meeting of the Company's shareholders that will
convene in 2016.
At the extraordinary annual general meeting of the Company's shareholders that convened on February 6,
2013, the general meeting approved the appointment of Ms Seinstra as a board member for a term of
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As at the date of the Prospectus, the three members of the Remuneration, Appointment
and Selection Committee are independent directors, as this term is defined in the
Company's articles of association and under the Corporate Governance Code.
The term of office of the members of the Remuneration, Appointment and Selection
Committee will be the same as their term of office on the board of directors.
The duties of the Remuneration, Appointment and Selection Committee are prescribed
in the Companies Law and include: (1) preparing a remuneration policy for the
members of the board of directors, that will be adopted by the general meeting of the
shareholders; (2) preparing a remuneration policy for the members of the executive
management, that will be adopted by the board of directors; (3) preparing a proposal
with regard to the personal compensation of the CEO and of non-executive board
members, that will be adopted by the general meeting of shareholders; (4) preparing a
report of the board of directors remuneration that will be included in Kardan's annual
report; (5) preparing selection criteria and appointment procedures for members of the
board of directors; (6) periodic assessment of the scope and composition of the board
of directors; (7) periodic assessment of the functioning of the individual board
members and the executive management members; (8) recommending candidates for
appointment (re-appointment) to the CEO and non-management board member
positions, whose appointments will be adopted by the general meeting of the
shareholders; and (9) overseeing the CEO policies with regard to the selection and
appointment of executive management.
The Company's Remuneration, Appointment and Selection Committee was appointed
by the board of directors and the board of directors may in the future decide to cancel
the institution of the Remuneration, Appointment and Selection Committee, by
ordinary majority vote. As at the date of publication of the Prospectus, the Company
does not intend to restrict the term of office of the Remuneration, Appointment and
Selection Committee in the Company
4.2.11. Financial Statements
4.2.11.1

Israeli Law - the financial statements of a public company (annual and quarterly) are
prepared in accordance with the IFRS and the provisions of the Securities Law and its
regulations.

Under Israeli law, the financial statements of a public company

are approved by the company's board of directors, and the annual financial statements
are also broad for discussion before the annual general meeting of the company's
shareholders.
Pursuant to the Companies Regulations (Guidelines and Conditions for approving
Financial Statements) 2010, the financial statements of a public company are brought
before the board of directors for discussion and approval, among other things, only
once they have been reviewed by the company's financial statements review
committee and after it has formulated and sent its recommendations to the board of
office of four years, ending at the end of the annual general meeting of the Company's shareholders that
will convene in 2017.
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directors with regard to a list of issues included in the financial statements, within a
reasonable time prior to the discussion by the board.
Furthermore, under the Securities Regulations ((Periodic and Immediate Reports)
1970, provisions were also prescribed obligating public companies to report the
effectiveness of their internal audit on the financial statements and public disclosure
4.2.11.2

Notwithstanding the existing differences between the provisions of Israeli law and the
provisions of Dutch law relating to financial statements, so long as securities of the
Company, that were offered pursuant to a Prospectus, are held by the public or so long
as the Company’s securities are traded or listed on the Stock Exchange in Israel, the
reporting rules, regarding financial statements, according to the Securities Law and the
regulations enacted thereof, shall apply to it. Correct at the date of the publication of
the Prospectus, the Company prepares financial statements in the Netherlands,
according to generally accepted accounting principles in the Netherlands (the
Statutory Annual Financial Statements (as defined hereinafter)), and according to
international financial reporting standards (IFRS as adopted by the EU). In Israel, the
Company’s financial reports are prepared according to international financial
reporting standards (IFRS).

4.2.11.3

Pursuant to the provisions of Dutch law and the Company’s Articles, the Company’s
annual general meeting of shareholders adopts, by a majority of the votes present, the
statutory annual financial statements that are prepared according to Dutch accounting
standards by the Company’s Board of Management (the “Statutory Annual
Financial Statements”). The Statutory Annual Financial Statements are signed by all
members of the Board.

4.2.11.4

The Company’s financial statements that are prepared pursuant to the regulations
promulgated under the Securities Law, are certified as follows: The annual financial
statements and the quarterly financial statements that are prepared pursuant to the
Securities Law and the regulations promulgated under the Securities Law are certified
by the Board.

4.2.11.5

According to the Companies (Provisions and Conditions regarding the Process of
Approving the Financial Statements) Regulations, 2010the financial statements of a
Company will be submitted to the board of directors for discussion and approval only
after they have been discussed by the committee for the inspection of the financial
statements

and

after

the

committee

has

formulated

and

transferred

its

recommendations on a series of subjects included in the financial statements, and this
beginning from the financial statements of December 31, 2010 and thereafter. These
regulations do not apply to the Company.
4.2.11.6

It is to be noted that in December 2009 the Securities (Periodic and Immediate
Statements) Regulations, 1970 were enacted and provisions obliging public companies
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to report on the effectiveness of their internal control and the financial reporting and
the disclosure to the public were adopted. The said provisions apply to the Company
and the Company operates accordingly.

4.2.12. Distribution of Dividend Policy
4.2.12.1

Israeli law - A company may only make a distribution in accordance with the
provisions of the Companies Law. However, a company may undertake in its articles
or in a contract, not to make a distribution with any limitations that are in addition to
those in the law. Distribution in contravention of the provisions of the Companies Law
is prohibited distribution. According to the Companies Law, a company is entitled to
make a distribution from its profits

13

(“the Profit Test”), provided that there is no

reasonable concern that the distribution shall deny the company the ability to meet its
existing and anticipated commitments, when they become due (“the Solvency Test”).
The court may, at the company’s request and after giving the opposing creditors the
opportunity of voicing their arguments, to allow the company to make a distribution
wherein the profitability test is not met, provided that the court was satisfied that the
solvency test is fulfilled, and all in accordance with the provisions of the Companies
Law.
The shareholders are entitled to receive a dividend if the Company so decides. The
company's board of directors decided on the distribution of a dividend, however a
company may provide in its articles of association that such decision will be made in
accordance with one of the methods prescribed in section 307 of the Companies Law
(for example: by the general meeting after the board of directors recommendation is
brought before it; the general meeting may accept the recommendation or reduce the
amount, but may not increase it).
If the company effects a prohibited distribution (in contravention of the provisions of
the Companies Law), shareholders will be required to refund the amounts received,
unless they did not know and need not have known that the distribution was
prohibited.
If the company effects a prohibited distribution (in contravention of the provisions of
the Companies Law), shareholders will be required to refund the amounts received,

13

“Profits” in regard to the profit test – the retained earnings or retained earnings accrued over the past two
years, the higher of the two, and all in accordance with the last adjusted, audited or reviewed, financial
statements of the company by deducting previous distributions if they had not already been deducted from
the retained earnings, provided that the period of the financial statements is not more than six months
earlier than the date of the distribution; “adjusted financial statements” means – financial statements
adjusted to the CPI or the financial statements that replace or will replace them, and all in accordance with
generally accepted accounting standards; “retained earnings” means – amounts included in the company’s
equity and that originate from its net income, as determined by generally accepted accounting standards,
and other amounts included in the equity under GAAP and non-equity shares or premium, as prescribed in
the Companies Regulations (Other amounts included in equity that will be deemed as retained earnings)
2012.
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unless they did not know and need not have known that the distribution was
prohibited.
If the company effects a prohibited distribution, anyone who was a director at the
time of the distribution will be deemed as having contravened their duties under
sections 252 (duty of care), 253 (precautions and skill level) or 254 (fiduciary duty) of
the Companies Law, as applicable, unless proven otherwise: (1) having opposed the
prohibited distribution and took all reasonable measures to prevent it; (2) relied in
reasonable good faith on the information that, if it was not misleading, the distribution
would have been permitted; (3) under the circumstances, did not or could not have
known about the distribution.
4.2.12.2

Dutch law - a Dutch public company may distribute dividends to its shareholders,
and anyone entitled to a share of its profits, 14 if and insofar its equity exceeds the
amount paid up in respect of its shares, together with the reserves which must be kept
pursuant to the law or the articles of association. The dividends shall be paid after
adoption of the annual financial statements by the general meeting of shareholders,
from which it appears that the profit distribution is permitted. Nonetheless, in
accordance with the Dutch case law, the above mentioned rule shall not apply and
such dividend distribution may not be made in the case of a company that has incurred
significant losses after the balance sheet date that should have been known to the
board of management, and in case of a one-tire board, the Board and the shareholders.
Normally, articles of association direct that the power to decide on a dividend
distribution is given to the general meeting of shareholders, but the articles of
association may confer the power on another organ of the company.

4.2.12.3

The Articles of the Company stipulate that the Board shall decide, once a year, which
part of the profits shall be earmarked for the reserves. The general meeting of
shareholders is permitted to decide how to proceed with the profits that remain after
such allocation. Distributions may be made only up to a maximum amount that does
not exceed the distributable equity. Furthermore, distributions to the shareholders are
subject to section 2:105 of the Dutch Civil Code.

4.2.12.4

The Company’s Board is entitled to decide on the execution of an interim distribution.

4.2.12.5

The Company’s general meeting of shareholders is entitled, according to a proposal of
the Company’s Board to decide that the payment of dividends to shareholders shall be
wholly or partially by means of distribution of shares or any other security of the
Company or of any other entity. The Company’s general meeting of shareholders is

14

Additional persons, who are not shareholders of the company, may be deemed as being entitled to the
company’s profits, subject to the conferral of rights as aforesaid in the company’s articles of association.
The Company’s Articles do not include such a provision. Unless otherwise agreed between pledgee and
pledgor, the pledgee will, in accordance with Dutch law, be entitled to receive a dividend in connection with
the Company’s shares.
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entitled, according to the proposal of the Company’s Board to decide that the
allocation among shareholders shall be made on account of one or more of the
Company’s reserves.

4.2.13. Transactions with Related Parties and Interested Parties
4.2.13.1

Israeli law - Chapter 5 of Part Vi of the Companies Law provides special methods
for approving transactions with interested parties, provided that these transactions
are in favor of the company. Such transactions include, among others, the following
engagements: (1) a transaction between the company and its officers and a
transaction between the company and another individual in which an officer of the
company has a personal interest; (2) an engagement of the company with an officer
who is not a director, with regard to the terms of his/her office and employment; (3)
an engagement of the company with its director with regard to the terms of his/her
office and employment, with regard to the office as a director, and with regard to
his/her employment in other positions, if so employed; and (4) an extraordinary
transaction of a public company with its controlling shareholder or an extraordinary
transaction of a public company with another individual in which the controlling
shareholder has a personal interest, including a private placement in which the
controlling shareholder has a personal interest; and the engagement of a public
company with its controlling shareholder or his/her relative, directly or indirectly,
including through a company under his/her control, with regard to receiving services
from the company and if such person is an officer in it, with regards to the terms of
his/her office and employment and if such person is an employee of the company
and not an officer, with regard to his/her employment in the company.
As aforesaid, the transactions set out in Chapter 5 in Part VI of the Companies Law
require special approval procedures that sometimes include, as the case may be,
approval also of the company's audit committee or of its compensations committee
and the approval of the general meeting of shareholders of the company, by ordinary
or extraordinary majority, and all in accordance with the provisions of the
Companies Law and the company's articles of association.
It should be noted that, under the Companies Regulations (Relief for Transactions
with Interested Parties) 2000, a list of reliefs regarding approval procedures of
appointments in Chapter 5 of Part VI of the Companies Law, and this, in compliance
with the conditions set out in the foregoing regulations.
Under the provisions of the Companies Law, anyone who has a personal interest in
the approval of a transaction, other than exceptions set out in the Companies Law,
that are brought for the approval of the audit committee or board of directors of the
company, may not be present in the discussion and may not participate in the audit
committee and board of directors vote. However, an officer who has a personal
interest may participate in order to present the transaction, if the chairperson of the
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audit committee or chairperson of the board of directors, accordingly, decides that
he/she is required for presentation.
Notwithstanding the foregoing, a director may be present at an audit committee
discussion and may participate in the vote if the majority of the members of the audit
committee have a personal interest in the approval of the transaction, and a director
may be present at a board of directors discussion and may participate in the vote of
the majority of the board members have a personal interest in the approval of the
transaction.
If a majority of the company's board members have a personal interest in the
approval a transaction, as aforesaid, the transaction also requires the approval of the
general meeting.
The Israeli Companies Law stipulates that a transaction of a company with its officer
or an extraordinary transaction of a public company with its controlling shareholder
or such transaction with another person in which the controlling shareholder has a
personal interest and the engagement of a public company with its controlling
shareholder or his/her relative regarding the terms of his/her office and employment,
will not be effective with regard to the company and/or to the officer or the
controlling shareholder, as the case may be, if the transaction is not approved in
accordance with the provision of Chapter 5 in Part VI of the Companies Law,
including if a fundamental flaw befalls the approval procedure, or if the transaction
constitutes a material deviation from such approval.
Such transaction will also not be valid with regard to another person if that person
knew of the personal interest of the officer or of the controlling shareholder in the
approval of the transaction, and knew or should have known of the failure to approve
the transaction as required by law.
Furthermore, under the provisions of the Companies Law, a company may cancel a
transaction with another individual that requires approval as set out in Chapter 5 of
Part VI of the Companies Law, other than an exception prescribed by law, and it
may claim compensation for damage caused also without canceling the transaction,
if such person knew of the personal interest of the officer in the approval of the
transaction or the personal interest of the controlling shareholder in the approval of
the transaction, and knew or should have known of the absence of approval for the
transaction as required by law.
4.2.13.2

Dutch law - does not determine special approval proceedings regarding transactions
with office holders and controlling shareholders. Pursuant to Dutch law and the
company’s articles of association, a legal act the object of which is to vest a benefit
as a remuneration to members of the board of management or the supervisory board,
requires the prior approval of the company's general meeting of shareholders by a
simple majority (same applies in the case of a one-tier board).

4.2.13.3

The Dutch Corporate Governance Code recommends that with regard to a conflict of
interest the following shall be applicable: a member of a board of management or a
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supervisory board of a company shall not take part in any discussion or decisionmaking concerning an issue or transaction with regard to which he has a conflict of
interest with the company. Resolutions regarding engagement in transactions, in
which the members of the board of management or the members of the supervisory
board have a conflict of interest, and which have a material effect on the company
and/or on the said members of the board, require the supervisory board’s approval.
Resolutions regarding engagement in transactions, with regard to which individuals
or legal corporations, which hold at least 10% of the company’s share capital, which
have a material effect on the company and/or those individuals and/or legal
corporations as aforesaid, require the supervisory board’s approval.
4.2.13.4

The Dutch Management and Supervision Law, has replaced the former method
employed in Dutch Law, whereby a conflict of interests in transactions with
interested parties affects the ability of the board of management to represent the
company. If an executive/managing director has a conflict of interest, he/she may
not participate in the discussion and decision-making concerning the conflicted
subject. It does not affect the ability to represent the company. These rules also
apply to conflicted supervisory/non-executive directors. These new statutory
provisions are of a mandatory nature and may not be deviated from.

4.2.13.5

For details of provisions in the Company’s articles relating to transactions with
controlling shareholders and/or their relatives, see Section 4.1.3-4.1.4 above.

4.2.13.6

Set forth below are the main differences between the Articles of the Company and
Israeli Law, which apply to the approval of a transaction with a controlling
shareholder in public companies:

4.2.13.7

The Articles of the Company include provisions regarding approval of transactions
with its controlling shareholder (and approval of transactions with a relative of a
controlling shareholder of the Company as to the terms of his service and
employment if he holds office in the Company and as to the terms of his
employment if he is an employee of the Company and is not an office holder of the
Company. 15 The provisions of the Articles apply to an extraordinary transaction and
do not apply to material actions. In addition, no special approvals are required
regarding transactions of the Company with its office holders, with the exception of
transactions with its controlling shareholders and/or their relatives.

15

The provisions of the Securities Regulations (Transaction Between a Company and a Controlling
Shareholder Thereof), 2001, do not apply to the Company since the Company is not subject to the
provisions of the Companies Law. However, the Company shall include in its reports regarding
transactions with a controlling shareholder and/or his relative, as stated in its Articles, all the significant
information required per the stated regulations, and whenever relevant, per the provisions of the Securities
Regulations (Periodic and Immediate Statements), 1970, regarding disclosure of approval of compensation
of senior office holders.
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4.2.13.8

A controlling shareholder who is aware he has a personal interest is obliged,
according to the Articles, to report in an immediate statement to the Board of the
Company of the nature of the personal interest. In certain cases set in the Articles, a
special approval is not. The provisions of the Articles regarding a transaction
between the Company and a controlling shareholder, as well as the rest of the
provisions of the Articles, will be interpreted according to Dutch Law and not
according to the interpretation customary in Israel. This may cause a situation in
which the implementation of the relevant provisions of the Articles of the Company,
in certain cases, will be executed in a materially different manner than they would
have been implemented according to Israeli Law.

4.2.13.9

The Articles of the Company do not contain a provision regarding the effectiveness
of a transaction of the Company with its controlling shareholder and/or its relative
that was not approved in accordance to the aforementioned or that was performed in
a material deviation from the approval. According to Dutch Law, a transaction that
was not approved in accordance with the articles of association of a company is
effective vis-à-vis a third party. However, if the third party knew that the transaction
was not approved as aforesaid, that company might be able to initiate legal
proceedings against it, claiming that the company incurred damage as a result
thereof. Even if the third party is not liable for not receiving the approval as
aforesaid, the court can determine that the third party’s profits have been unlawfully
attained. In such a case, the court can order that the company will be partially
indemnified.

4.2.13.10 It may be possible to sue members of the Board that entered into a transaction which
was not approved according to the provisions of the Company’s Articles or that
entered into a transaction which is materially different from the conditions of the
transaction that was approved by the Company’s institutions, for damages caused to
the Company with respect to such transaction. The right to sue belongs to the
Company. Upon the written application of shareholders of the Company that hold at
least 10% of the issued share capital in the capital of the Company, the Enterprise
Section of the Amsterdam Court of Appeal , may appoint one or more persons to
undertake an inquiry into the policy and conduct of a legal entity. If in the report of
the inquiry, misconduct is established, the Enterprise Section of the Amsterdam
Court of Appeal may, upon application of the original applicants, inter alia, order the
suspension or dismissal of one or more of the members of the Board.
4.2.13.11 The Israeli Companies Law determines that an extraordinary transaction between a
company and its controlling shareholder shall have no effect towards the company
and towards its controlling shareholder if such extraordinary transaction was not
approved in accordance with the provisions of the Companies Laws, including if a
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material flaw occurred during the approval process or if such extraordinary
transaction was performed in a material deviation from the approval.
4.2.14.

Exemption, Indemnity and Insurance

4.2.14.1

Israeli law – The Companies Law lays down provisions regarding the exemption,
indemnity and insurance of office holders in the company. According to the
Companies Law, a company may not exempt an officer from his liability for a breach
of the fiduciary duty towards it. On the other hand a company may exempt an officer
from liability for a breach of the duty of care towards it (except with regard to a
prohibited distribution), and all pursuant to the provisions of the Companies Law. In
addition, a company may insure against its officers’ liability or indemnify them, in
accordance with the provisions of the Companies Law. It should be noted that,
pursuant to the provisions of the Companies Law, an undertaking of indemnification
or officers liability insurance of an officer will not be valid due to a breach of
fiduciary duty towards the company, other than a breach of fiduciary duty under which
the officer acted in good faith and had reasonable grounds to believe that the action
will not affect the benefit of the company.

4.2.14.2

Dutch law - Dutch corporate law permits companies to insure members of their board
of management or members of their supervisory board or to indemnify them for
liability in connection with third party claims and does not impose specific restrictions
on insurance or granting an indemnity as aforesaid, save in cases of fraud or willful
misconduct. Dutch law prohibits indemnification of directors in advance or exempting
directors in advance of their liabilities towards the company, nonetheless the general
meeting of the shareholders may grant specific release, as aforesaid, based on the
information it receives. In accordance with the prevailing practice in the Netherlands,
it is customary to insure members of the board of management and members of the
supervisory board of public companies. Furthermore, in addition to or in lieu of the
insurance, Dutch public companies may indemnify such members against third party
claims. Insurance and indemnification do not cover claims arising from cases of fraud
or willful misconduct. Under certain circumstances, members of the board of
management or members of the supervisory board may not seek an exemption from
liability as aforesaid. The aforementioned applies to members of a one-tier board
similarly.

4.2.14.3

The Company’s Articles contain provisions concerning indemnity and insurance as
specified in Chapter 6 of the Prospectus. For information about insurance and
indemnification for directors and officers of the Company, see Section 10.1.16 in Part
D of the 2013 Periodic Report, which is included here by way of reference. It shall be
noted that indemnification of board members who are not controlling shareholders
requires, according to the Company's articles of association, a decision by a special
majority at the general meeting.
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4.2.14.4

Furthermore, the company's articles of association includes provisions regarding
decisions by the general meeting of the shareholders, subsequent to adopting the
statutory annual financial statements with regard to releasing members of the board of
directors from liability towards the company. As set out in the company's articles of
association, the extent of release from liability is subject to restrictions under the law.
Such release is limited and based on the information provided to the general meeting,
as aforesaid, or that derives from the annual financial statements.

4.2.15. Terms of Service and Employment of Directors and Officers
4.2.15.1

Israeli law – under the Israeli law, the board of directors of a public company will
prescribe policy with regards to the terms of service and employment of the company's
officers ("Compensations Policy:), this after considering the recommendations of the
company's compensations committee in this matter. The company's compensations
policy requires the approval of the general meeting of the company's shareholders by
extraordinary majority as set out in section 267A(b) of the Companies Law (other than
a compensations policy that is exempt under the relief prescribed by law) and is valid
for a perios of three years.

4.2.15.2

In addition, Chapter 5 of Part VI of the Companies Law provides a list of transactions
with interested parties in the Company, including with regard to the terms of service
and employment of officers and interested parties in the company that require special
approval procedures, provided that such transactions benefit the company.

4.2.15.3

The Companies Regulations (Relief for Transactions with Interested Parties) 2000
establish a series of concessions, under the conditions set out in the regulations
regarding the procedure for approval of the transactions listed in Chapter 5 of Part VI
of the Companies Law, including with regard to the engagement of a public company
with its controlling shareholders and officers regarding the terms of their service and
employment in the company.

4.2.15.4

Dutch law - According to Dutch law, the salary of directors serving in the supervisory
board of a company and the conditions of their employment must be determined by
the general meeting of shareholders of such company. The salary of directors serving
in the board of management and the conditions of their employment must also be
determined by the general meeting of shareholders of such company, unless otherwise
set in the articles of association of such company. The same applies for the salaries of
executive and non-executive members of a one-tier board. The articles of association
may stipulate that the general meeting of shareholders approves only the salary policy
of the members of the board, while the specific salary of every director will be set by
another corporate body. In the case of a one-tier board the executive board member(s)
cannot engage in the decision making process regarding the salaries of executive
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board members. It is not possible to restrict the authority of the general meeting of
shareholders to adopt a remuneration policy.
4.2.15.5

The Articles of the Company state that the general meeting of shareholders shall
determine that the Company shall have a remuneration policy for members of the
Board. This policy will be determined by the general meeting. The compensation
policy will include provisions according to Section 2:383 of the Dutch Civil Code.
Additionally, the general meeting of shareholders will determine the salary of each
member of the Board of Directors individually, while adhering to the said
compensation policy. For details, with respect to the Company's compensation policy,
see section 4.2.24 in the table above.

4.2.16. Fiduciary Duty and Duty of Care
4.2.16.1. Israeli law - officers in a owe duty of care and fiduciary duty towards the company.
Under the provisions of the Companies Law in this regard, they provide, among other
things, that:
An officer owes fiduciary duties to the company, will act in good faith and will act in
its favor, and this includes: (1) refraining from carrying out any act involving a
conflict of interest between filling his/her position in the company and his/her other
roles or personal affairs; (2) refraining from any action which competes with the
company's business; (3) refraining from exploiting a business opportunity of the
company to obtain a benefit for himself or another; (4) disclosing to the company any
information and providing any document relating to the matter, that arose due to
his/her status in the company. It should be noted that the company may approve any of
the actions listed above under certain conditions and special procedures prescribed in
the Companies Law;
An officer owes the company the duty of care, as set out in sections 35 and 36 of the
Civil Wrongs Ordinance (New Version). Officers will act with the skill that any
reasonable officer would use, in the same position and under the same circumstances,
and this includes taking note of the circumstances, taking reasonable measures to
obtain information regarding the financial feasibility of an action brought for his/her
approval or of an act performed by him/her in his/her position, and to obtain any
further information that is of importance with regard to the said activity.
4.2.16.2

Dutch law - pursuant to Dutch law, each member of the board of directors shall be
liable to the company for the proper performance of his duties.

4.2.16.3

Members of the board of directors of Dutch companies are required to act in
accordance with the principles of reasonableness and fairness pursuant to Dutch law.
The duty of care of a board of directors derives from the law, and includes the duty to
properly perform his management tasks.
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Members of a board of directors are considered to perform their positions properly so
long as they act in accordance with what could reasonably have been expected of them
in a particular set of circumstances.
4.2.16.4

A board must consider not only the interests of the shareholders but also the interests
of the company, its business and all the persons involved in the company (including
creditors and, in particular, employees of the company and employees of its
subsidiaries). The Dutch Civil Code explicitly mentions that members of a board
should fulfill their duties in line with the interests of the company and its business.

4.2.16.5

A breach of the duties imposed on members of the board might, in certain
circumstances constitute a cause for a claim against the breaching party, and the
imposition of personal liability on him. The claim may be filed by: (1) any person
injured as a result of the breach by the member of the board (2) the company (or in the
event of the company’s insolvency, the receiver), if a member of the board of the
board failed in performing duties imposed on him, and if the member of the board was
negligent in taking steps aimed at preventing the results of the said omission; or (3) an
official receiver of the company at the time of insolvency in respect of any deficit in
the company's assets (if it can be proved that the board did not clearly perform the
duties imposed on them, and that this omission constituted an important contributory
cause of the company's insolvency). In respect of the non-executive members of a onetier board, the extent of liability exposure may be influenced however through a
specific allocation of tasks in the articles of association or board regulations. It is
assumed that the court will take such an allocation of tasks into account in assessing
liability.

4.2.17. Shareholders' Rights and Obligations
4.2.17.1

Israeli law - the rights and obligations of a shareholder are as prescribed in the
Companies Law, the company's articles of association and any law and include, inter
alia, the right to vote, the right to receive dividend, the right to receive information,
the right to inspect the company's documents, and all in accordance with the
provisions of the Companies Law. A shareholder will act to exercise his/her rights and
duties towards the company and towards the other shareholders in good faith and in a
customary manner, and will avoid adversely exploiting his/her powers in the
company, including, in voting in the general meeting on the topics set out in the
Companies Law. The Companies Law further imposes upon the shareholder the duty
to avoid discriminating against other shareholders of the company.
The Companies Law provides that the following people are to act fairly towards the
company: (1) the controlling shareholders of the company; (2) a shareholder that
knows his manner of voting will be decisive regarding a decision of the general
meeting or of a class meeting of the company; (3) a shareholder who has, according to
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the articles of association, the power to appoint or to prevent the appointment of an
office holder in the company or any other power regarding the company. A breach of
the duty of fairness, as mentioned above, is treated as a breach of contract, mutatis
mutandis, under the applicable Israeli laws.
4.2.17.2

Dutch law - Dutch corporate law grants shareholders of a Dutch public company the
right to be present at general meetings of the shareholders and to speak, request
information and vote thereat. Furthermore, the Articles of the Company provide for
the shareholders' rights as stated in the Chapter 4 of the Prospectus.
Unlike the provisions of Israeli law, Dutch law does not grant an individual
shareholder or a group of shareholders 16 a special right to receive information. All
shareholders of the same class must receive the same treatment (this principle is set in
the Dutch Civil Code as well as the Dutch financial supervision law). Any shareholder
is entitled to exercise his rights in accordance with his personal interest, so long as he
does not breach lawful rights of other parties associated with the company, including
the shareholders thereof. According to the Dutch Civil Code, a company, and anyone
associated therewith according to the law or the articles of association, must, in the
performance of their duties, treat one another reasonably and fairly. The Corporate
Governance Code recommends that the board of management and the supervisory
board (in the Company’s case, the Board) of the company provide the general meeting
of the shareholders with any required information, unless it is against the company’s
interest, which prevails over the aforesaid. On January 1, 2009, certain provisions
regarding disclosure of financial information and other information according to
Directive 2004/109/EC of the Council of the European Parliament of December 15,
2004 ("Transparency Directive"), were adopted by the Dutch Act on Financial
Supervision (Wet op het financieel toezicht) (“FSA”). According to the rules of the
FSA, an obligation exists by which the shareholders in equal circumstances receive
equal treatment. Likewise, the holders of debentures in equal circumstances must
receive equal treatment. The Dutch legislator has limited the said equal treatment for
shareholders as well as debenture holders to cases of providing identical information
and to the subject of sharing the costs. This provision applies to issuers, including the
Company, that are listed on a regulated stock market and for which the Netherlands is
the home member state in terms of the Transparency Directive. In this context, said
issuers are not allowed to refuse their shareholders and/or their debenture holders, as
the case may be, to exercise their rights by means of a proxy in the general meeting of
shareholders or the meeting of debenture holders, respectively. The FSA also enables,
when certain conditions exist, to send information to shareholders and/or to holders of
debentures electronically.

16

A shareholder in a company is entitled to receive information in accordance with the provisions of the
Securities Law and the regulations promulgated thereunder, which apply to companies incorporated
outside of Israel and traded on the Stock Exchange in Israel.
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Notwithstanding the shareholders' rights pursuant to the Dutch Civil Code and the
Articles of the Company, the Corporate Governance Act 2013 provides, inter alia, for
the following new rules:
•

The threshold for the right of shareholders of both listed and unlisted public limited
liability companies ('NVs') to have items placed on the agenda of the general meeting
of shareholders has been raised: only shareholders who (individually or jointly) have
a holding of 3% or more will have this right.

•

When exercising the right to have items put on the agenda of a general meeting a
shareholder in a listed company will be required to disclose his/its full economic
interest (long and short). This must be published on the listed company's website.

•

The Act contains a complex arrangement enabling listed companies to trace the
identity of their 'ultimate investors'. In brief, the procedure takes the following form:
a) Identification request: in the run-up to its annual or extraordinary general meeting
of shareholders, a company may request Euroclear Netherlands and its member
institutions and other intermediaries to provide the names and addresses of those
investors for whom they administer shares (or depositary receipts for shares) together
with details of their positions. The idea is that the company can proceed through the
entire chain of custody until the last link, the investor, is identified. In addition, one or
more shareholders who, either alone or together, have a capital interest of at least 10%
have the right to request the company to institute an identification procedure. The
procedure can only be used to identify investors with an interest of at least 0.5%. This
limitation is intended to protect the privacy of small investors.
b) Procedure and sanctions: the company must submit the request within 60 days
before the general meeting. The bank or other institution to which the identification
request is made must reply within three working days and, if possible, supply the
requested information. If no reply is forthcoming, the company may apply to a district
court for an order directing compliance. Initially the Act included a sanction for noncompliance - a three-year suspension of the voting rights on the relevant shares - but
this has been dropped. The provision for the reimbursement of costs has also been
dropped.
c) Duty of secrecy: the company has an obligation to keep the information obtained
secret and to handle it with due care. The company must also organize the information
in such a way as to ensure that it is protected from loss and unlawful processing.
d) Passing on of information: An investor who, either alone or together with other
shareholders, holds at least 1% of the shares or holds shares or depositary receipts for
shares with a market value of at least € 250,000 will have the right to request the
company to pass on certain information to the other shareholders. The information
must be connected with an item that is on the agenda of the general meeting. The
company must send the information or post it on the company's website with the
utmost speed, in any event within three working days. A company that decides to send
the information must also post it on its website. The company is not obliged to accede
to such requests in all circumstances. If the information is supplied too late or gives an
incorrect or misleading impression, the company may refuse to pass it on. This also
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applies if the information is of such a nature that it would not be reasonable or fair to
expect the company to pass it on. Examples mentioned in the explanatory
memorandum to the Act are offensive criticism or unduly large documents.
The Corporate Governance Code includes several guidelines relating to the
responsibility of the institutional investors, for example: a recommendation to publish
the voting policy of that financial institution, once a year, for each of the companies in
which it holds shares. Additionally, financial institutions shall act in relation to a
company, its competent organs and the other shareholders in the company on the basis
of fairness and reasonability, which according to the Corporate Governance Code,
include the willingness to litigate and negotiate with the company and with its other
shareholders.
4.2.18. Acquisition of Control in a Company and a Forced Sale
4.2.18.1

Israeli law – the Companies Law provides that, as a rule, in a public company, no
purchase will be effected (as defined in the Companies Law) as a result of which a
person will become a holder of a control block if there is no such holder in the
company; likewise no purchase shall be effected as a result of which the purchaser’s
holdings will increase above forty-five percent of the voting rights in the company if
there is no other person holding more than forty five percent of the voting rights in the
company, other than by way of a special tender offer pursuant to the provisions of the
Companies Law (“Special Tender Offer”). If a special tender offer is made, the board
of directors of the target company will provide the offerees its opinion with regard to
the feasibility of the special tender offer or will refrain from giving its opinion as
aforesaid, if it is not able to do so, provided that it will report the reasons for not doing
so. A special tender offer will be made to all offerees and offerees may give notice of
their consent or objection to the special tender offer. The special tender offer will not
be accepted unless the offerees who gave notice of their position with regard thereto
consented to the offer in accordance with the majority set out in section 331 of the
Companies Law. The special tender offer will not be accepted unless shares are
purchased conferring at least 5% of the voting rights in the company.

4.2.18.2

The Companies Law further provides that a person may not acquire shares in a public
company or voting rights in such company, or a class of shares in a public company,
such that subsequent to the acquisition, this person will have a holding of more than
90% of the public company’s shares or class of shares, unless by way of a tender offer
for all the shares or class of shares ("Full Tender Offer"). Under the provisions of the
law, a person who has a holding of more than 90% of all the shares in a public
company, as aforesaid, or of a class of shares, may not as a rule acquire additional
shares so long as he/she holds this amount of shares. If a full tender offer is accepted
by offerees such that the holdings of the offerees who did not accept the offer
constitute less than 5% of the share capital or the specific kind of shares with respect
to which the offer relates to and more than half of the offerees who do not have
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personal issue regarding to the acceptance of the offer approved the offer, all the
shares will be tranfered to the offerer (notwithstanding the foregoing, a full tender
offer will be accepted if the rate of the holdings of the offerees who did not accept the
offer will be less than two percent of the issued share capital or issued capital of the
class of shares for which the offer was made) (“Forced Sale”). If a full tender offer is
not accepted as aforesaid, the offeror may not acquire from the offerees that responded
to the offer, shares that will confer more than 90% of all the shares in the Company or
all the shares of the class for which the tender offer was made. It should be noted that
as a rule, the Court may, at the request of an offeree of the full tender offer that was
accepted, in accordance with the provisions of the Companies Law, determine that the
consideration for the shares was less than their fair value and that the fair value, as set
by the court, must be paid. Such request must be filed no later than six months from
the date of acceptance of the full tender offer. If a full tender offer is accepted and the
offer was for the only class of shares of the company, or for each class of shares of the
company held by the public, the company will become a private company.
To complete the picture, it should be noted that, with regard to exercising a tender
offer, additional provisions were set in the Securities Regulations (Tender Offer)
2000, including if a tender offer under the Israeli law is not excluded, and as such
cannot be contingent upon other conditions, other than as set out in these regulations.
4.2.18.3

Dutch law - Unlike Israeli company law, the concept "forced sale", as auch term is
defined under Israeli law. does not exist in Dutch corporate law; nonetheless, a
shareholder holding at least 95% of the shares of a limited liability Dutch company
(listed or not listed) may institute legal proceedings against the remaining shareholders
in order to cause these shareholders to transfer their shares to him, for such price and
upon such terms and conditions as shall be determined by the Amsterdam Enterprise
Court, and also, in special circumstances, 17 a minority amongst the shareholders may
demand of the majority shareholder to purchase its shares, for such price and upon
such terms and conditions as shall be determined by the court.

4.2.18.4

In October 2007, the act implementing the 13th directive in the Dutch Act on
Financial Supervision (Wet op het financieel toezicht) came into force. The
implementation of the 13th directive introduced a mandatory tender offer rule in the
Dutch securities regulations. The main provisions of the regulations require a
shareholder acquiring, directly and/or indirectly, jointly or separately, more than 30%
of voting rights in a Dutch public company of which shares are listed for trading on a

17

A shareholder whose rights are infringed by the conduct of one or more shareholders of the company, to
the extent that he cannot be expected to continue holding the company’s shares, may institute
proceedings against the shareholders demanding that they purchase his shares. One or more
shareholders holding, either alone or jointly with others, at least one third of the company’s issued share
capital, may institute proceedings against any shareholder, the conduct of whom compromises the
company’s interests to the extent that his continued holding of company shares cannot be allowed,
demanding that the shares, of the shareholder, who is impinging upon the company’s interests, be
transferred.
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regulated market in the European Union, to submit a public tender offer for all the
shares in such company that are not held by him (“Mandatory Tender Offer”). This
requirement will not apply to a shareholder who held more than 30% of voting rights
prior to the date the new tender offer regulations came into force, not even if that
shareholder increases his shareholding in the company after that date. This
requirement will also not apply to a shareholder who has submitted a Mandatory
Tender Offer (and increased his holdings to more than 30%), and is interested in
acquiring additional shares in the company. However, if such shareholder sells some
of his holdings in the company, so that his holdings fall below the 30% threshold and
at a later stage wishes to acquire more shares so that his holdings will be increased to
more than 30%, he will have to make a Mandatory Tender Offer.
4.2.18.5

Moreover, according to the Dutch Civil Code a shareholder who submitted a
Mandatory Public Offer and who has as a result thereof holds at least 95% of the share
capital of the company, representing at least 95% of the voting rights in such
company, may institute legal proceedings against the remaining shareholders with the
purpose of transferring their shares to him. The legal proceedings must be made within
no more than three months after the end of the final acceptance date in the tender
offer. The price to be paid for the shares of the remaining shareholders and the terms
and conditions shall be determined by the Enterprise Section of the Amsterdam Court
of Appeal. The opposite also applies, meaning that the shareholder who, after having
made Mandatory Tender Offer, owns at least 95% of the share capital in the company
and represents at least 95% of the voting rights in such company, may be forced by the
other shareholders in the company to acquire their shares in the company. The demand
to transfer or to accept the remaining percentage of 5% or less of the share capital
shall be made within three months from the end of the reply period for the acceptance
of the public offer.

4.2.18.6

With respect to the purchase price the following applies. (1) The price offered in a
public tender offer must be an "equitable price". The basic rule is that a price is
considered “equitable” if it equals the price that was, in the year preceding the
announcement of the Mandatory Tender Offer, paid for securities of the same category
or class by the bidder or by the persons with whom the bidder is acting in concert. (2)
Moreover, the bidder may not acquire any shares for a period of one year following
the announcement of the offer against conditions that are more favorable than those
that he offered in the Mandatory Tender Offer. (3) In the case that the bidder or the
persons with whom the bidder is acting in concert did not buy any shares in the year
preceding the announcement of the Mandatory Tender Offer, the “equitable price” will
be equal to the average price paid on the stock exchange for the securities of the same
category or class, during the year preceding the announcement of the Mandatory
Tender Offer. (4) If the bidder acquires shares, after the announcement of the
Mandatory Tender Offer and before the end of the offer period, which are acquired for
a higher price than the "equitable price", this equitable price must be increased up to at
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least this higher price. (5) The Netherlands Enterprise Court may determine an
“equitable price”, contrary to the rules described above, at the request of the bidder,
the target company and a shareholder of the target company, which was submitted not
later than four weeks after the announcement of the Mandatory Tender Offer. Such
request will not be accepted if the difference between the “equitable price” based on
(3) and (4) above, and the equitable price asked for in the procedure is less than ten
percent of the average price of the securities during the three months preceding
submittal of the application to the court. (6) The Dutch court may accede to the
request submitted as aforementioned only if the set equitable price disproportionately
affects the interests of the applicant; (7) The “equitable price” must be in shares, cash
or a combination of shares and cash. Such shares must be liquid and traded on a
regulated market in the EU. In the case that the bidder or the person with whom the
bidder is acting in concert acquired, against payment in cash, shares with at least 5%
of the voting rights in the target company, the equitable price must be in cash. (8) If
after a Mandatory Tender Offer the bidder owns at least 95% of the share capital and
voting rights, the minority shareholders may apply to the Netherlands Enterprise
Court, which will determine an “equitable price” for them that equals the “equitable
price” of the Mandatory Tender Offer. It is also possible that the Enterprise Court
appoints three experts that must determine the value of the relevant shares.
4.2.18.7

Unlike Israeli corporate law, there is no prohibition in Dutch law against a purchase
exceeding 90% of a public company’s shares other than by way of a tender offer for
all the shares.

4.2.19. Class Actions and Derivative Actions
4.2.19.1

Israeli law - the provisions of the Class Action Law, 2006 are applicable for the filing
and conducting of class actions (“Class Action Law”). Anyone having a cause for
action under the conditions set forth in the Class Actions Law, including due to an
interest in a security or unit, as these terms are defined in the Class Action Law, is
entitled to sue, with the Court’s approval, on behalf of a group that will be defined by
that Court, provided that, inter alia, the action raises significant questions of fact or
law common to all the members of the group. Furthermore, according to and subject to
the mechanisms set out under Section A in Chapter 3 of Part V of the Companies Law:
(a) any shareholder and any director is entitled to file a derivative action on behalf of
the company; (b) any shareholder or director is entitled, if a suit is filed against the
company, to prepare a defense on behalf of the company; (c) any creditor of the
company may file a derivative action on behalf of the company due to a prohibited
distribution carried out in the company. The actions set out in sub-sections (a) through
(c) above require the approval of the Court, which will approve them if it is satisfied
that the alleged claim or defense, as the case may be, and the proceedings are in favor
of the company and that the claimant or defense is not acting in bad faith. It should be
noted that a derivative action or derivative defense may not be filed in the name of a
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company for which a liquidator has been appointed in accordance with Chapter 12 of
the Companies Ordinance.
4.2.19.2

Dutch law - there is no Dutch law parallel to the class and derivative actions in Israeli
law. Under certain circumstances shareholders can hold a board accountable for not
actingFirst, a group of shareholders of the company of which the issued capital (i)
does not exceed EUR 22.5 million, representing at least 10% of the issued and paid up
capital of the company or entitled to shares of a nominal value of at least EUR
225,000 (or depositary receipts thereof) or less if and to the extent provided for in the
articles of association or (ii) exceeds EUR 22.5 million, representing at least 1/100 of
the issued and paid up capital of the company or, if the shares or depositary receipts
thereof are admitted to trading on a regulated market or multilateral trading facility in
the European Economic Area, or a system comparable to such market or facility
outside the European Economic Area, representing at least EUR 20 million according
to the latest closing price on the last day of trading before submitting the request, or
less if and to the extent provided for in the articles of association, has the right to
apply to the Enterprise Section of the Amsterdam Court of Appeal to appoint one or
more persons to investigate the management of the company by its board. In addition
the Dutch Investors’ Association called VEB - which is a nonprofit independent
organization between investors (shareholders) and listed companies - is permitted,
when certain conditions are met, to sue the company for and on behalf of shareholders.
In addition, under the Act on the Collective Settlement of Mass Damage (Wet
collectieve afwikkeling massaschade) (Collective Settlement Law) a contract for the
compensation of damage caused by an event or by similar events, entered into by a
foundation or association possessing full legal capacity with one or more other parties
who undertake thereby to compensate this damage, may, upon the joint request of the
parties that have entered into the contract, be declared binding by the court upon
persons to whom the damage has been caused, provided the foundation or association,
by virtue of its articles, represents the interests of such persons, and regulates cases of
claims by many claimants for compensation in respect of the same damage.

4.2.20. Causes for liquidation of the Company
4.2.20.1

Israeli law - the Companies Regulations provide a series of provisions and
mechanisms for liquidating companies. Under the Companies Regulations, a company
can be liquidated by the court, by voluntary liquidation (voluntary ex-judicial
proceedings beginning at the company's initiative and allowing the company's
shareholders or creditors to liquidate the company without being subject to, as a rule,
the provisions or directives of the court or the official receiver) or by liquidation under
court supervision. Below is a review of the grounds for liquidation set out in the
Companies Ordinance, by the various types of liquidation:
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A.

Liquidation by the court
According to the Companies Ordinance, the court may dissolve a company if one
of the following grounds for liquidation exists: (a) the company adopts an
extraordinary resolution, as defined in section 115A of the Companies
Ordinance, that it will be wound up by the court; (b) the company is insolvent (in
accordance with the criteria and conditions set out in section 258 of the
Companies Ordinance); (c) the company has not commenced its business within
one year from incorporation or has ceased operations for a year; (d) the court
believes that it is just and equitable for the company to be dissolved; (e) the court
may request that the Attorney General dissolve a company that has not been
registered; and (f) the court may request that the Registrar of Companies dissolve
a parent company if, within three years, the company has not paid at least two
financial penalties on time, and provided that they have not been paid by the date
of application for liquidation.

B.

Voluntary dissolution
A company can be voluntarily liquidated in the following cases: (a) the general
meeting adopts an ordinary resolution for voluntary liquidation, provided that the
period set in the company's articles of association for the existence of the
company has expired; (b) the company adopts a special resolution, as defined in
section 155A of the Companies Ordinance, for voluntary liquidation; (c) the
company has adopted an extraordinary resolution, as defined in section 155A of
the Companies Ordinance that due to its liabilities it is no longer able to continue
its business and should therefore be liquidated.

C.

Voluntary liquidation under court supervision
When a company decides on voluntary liquidation, the court may issue an order
according to which further dissolution will be under court supervision.

4.2.20.2

Dutch law - pursuant to Dutch corporate law, a company may be wound up in the
cases specified below:

(a)

Pursuant to a resolution of the general meeting of shareholders;

(b)

By the court (for a limited number of reasons); 18

(c)

After a declaration of bankruptcy, whether by way of cancellation of the bankruptcy
(due to the condition of the assets) 19 or through insolvency;

18

The reasons are: (1) Defects in the incorporation of the company; (2) In case the provisions of the
company’s articles of association do not comply with provisions of the law; (3) The company does not
comply with the requirements prescribed in the law concerning its legal structure; (4) The company is in
breach of the prohibitions fixed in the Dutch Civil Code (Book No. 2) regarding its legal entity, or it operates
in gross contravention of the provisions of its articles of association; (5) The activities or goals of the
company violate public policy.
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(d)

Pursuant to a decision of the Chamber of Commerce in the Netherlands, which may
only be made in the event that two or more of the following are fulfilled:
(a)

For at least one year, not one member was registered on the board of
management, or the registered members of the board of management
passed away, or it is apparently impossible to make contact with them in
accordance with the addresses in the Trade Register of the Chamber of
Commerce;

(b)

The company has breached its statutory duty to publish its annual financial
statements or its balance sheet and the notes to the balance sheet, for at
least one year;

(c)

For at least one year, the company did not act in accordance with certain
reminder directions given to it by the tax authorities, to file a declaration of
the company's income for the purpose of company tax.

4.2.21. Authority for reaching a settlement or arrangement
4.2.21.1

Israeli law - The Companies Law stipulates that in the event that a settlement or
arrangement

20

has been proposed between a company and its creditors or

shareholders, or between the company and a certain class of shareholders, the court
may, at the request of the company, of a creditor or a shareholder, or of a receiver if
the company is in liquidation, order of a meeting to be convened of those creditors or
a shareholders meeting, as the case may be, in a manner that the court will order.
Creditors meetings or shareholders meetings will be held separately for each type of
creditor or shareholder. If in each class meeting that is convened as aforesaid, a
settlement or arrangement is agreed upon by the majority of participants in the vote,
excluding abstentions who together hold three quarters of the value represented by the
vote, and the court approves the settlement or arrangement, they will be binding on the
company and all the creditors or shareholders or any class, as the case may be, and if it
is in liquidation - the receiver and any participant. It should be noted that a settlement
or arrangement aimed at rehabilitation of the Company will be binding, even if not
approved as aforesaid, with the existence of special conditions prescribed in the
Companies Law.

19

20

In the event that the distributable assets are insufficient for the purpose of paying the costs of the
bankruptcy and for other debts due to the bankruptcy.
The grounds are: 1) a flaw in the incorporation of the company; (2) a contradiction the provisions of the
Company's Articles and the provisions of the law require; (3) the Company does not meet the requirements
of the law regarding its legal structure; (4) the company violated the prohibitions in the Dutch Civil Code
(Article 2) with regard to its legal structure (legal form) or acts contrary to the provisions of the Company's
Articles; (5) The Company's operations or objectives violate public policy. It should be noted that the
elimination of the foregoing grounds is rare.
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4.2.21.2

To enable the company to reach an agreement with its creditors, the court has
the vested authority to issue an order a stay of proceedings, according to
which, for a period that will not usually exceed nine months, it will be
impossible to continue or commence any proceeding against the company
(excluding exceptions prescribed by law) without the permission of the court
and with conditions that will be determined, and all in accordance with and
subject to the provisions of the Companies Law in this regard. The court may
appoint an official for a company in stay of proceedings, to implement the
recovery proceedings. It is noted that the Companies law also provides a
series of provisions regarding pledged assets, existing contracts and new lines
of credit as part of the foregoing stay of proceedings.

4.2.21.3

In addition, the Companies Law regulates, through various provisions, the
issue of a settlement or arrangement in a debenture company, concerning a
material change in the repayment terms of a debentures series, including
reducing payments or deferring payment dates, including a settlement or
arrangement under which the debentures are redeemed, in whole or in part,
by allotting other securities to the debenture holders.

4.2.21.4

Certification of a compromise or settlement the purpose of which is a restructuring or
merger - in the event that a motion to approve a settlement or composition as aforesaid
has been filed with the court, and it was proven to the court that the compromise or
settlement had been offered for the purpose of a plan with regard to a company’s
restructuring or a merger of companies, and that according to the plan, an enterprise or
assets of one of the companies (the “Transferor Company”) is to be transferred to
another company (the “Transferee Company”), the court is entitled to order, in an
order granting the motion, or in an order issued thereafter – (1) the transfer of the
enterprise, the assets or the liabilities of the Transferor Company, in whole or in part,
to the Transferee Company; (2) the allotment of shares, bonds, policies or other
similar benefits in the Transferee Company, which it must allot to a person according
to the compromise or settlement; (3) continuance on behalf of or against the
Transferee Company of a pending legal proceeding on behalf of or against the
Transferor Company; (4) liquidation of the Transferor Company without winding-up;
(5) The remedy for people who oppose the compromise or settlement within the
timeframe and in the manner, which the court orders; (6) any routine matter required
in order to ensure that the restructuring or the merger is performed completely and
efficiently.
If an order is given as aforesaid to transfer assets or liabilities, the assets under the
order will be transferred and vested with the transferee company and released, if so
directed by the order, of any lien that will expire due to the settlement or arrangement,
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and the charges will be transferred to the transferee company and become its
liabilities.
4.2.21.5

Dutch law – The Dutch court in principle has jurisdiction regarding collective actions
against a company by entities representing the interests of creditors or shareholders,
on the basis of the Dutch Act on the Collective Settlement of Mass Claims (see also
item 4.2.19 as to Dutch law). In addition, under that act claims can, when a company
has been declared bankrupt or has been granted suspension of payments, be resolved
collectively if they are disputed by the court appointed administrator or trustee.
Furthermore, under the Dutch Bankruptcy Act the competent Dutch court can ratify a
composition which has been accepted by the required majority of creditors. Such a
composition will only be binding upon unsecured and non-preferential creditors.

4.2.22. Merger and Split of Companies
4.2.22.1

Israeli law - Merger of companies may occur: (1) according to Part VIII, Chapter 1,
of the Companies Law by transference of assets and liabilities of the target company to
the surviving company, resulting in the liquidation of the target company. A merger as
aforesaid requires the approval of the board of directors and the general meeting of the
shareholders of each of the merging companies, except for special cases mentioned in
the Companies Law and it can be brought to the approval by the Courts under specific
conditions as set in the law; (2) by way of a compromise or settlement with the
approval of the Courts according to Sections 350 and 351 of the Companies Law; (3)
by any other way, such as: the transfer of shares.

4.2.22.2

Dutch law - there are two types of mergers: legal merger and liquidation.
In a legal merger in accordance with Chapter 7 of Book 2 of the Dutch Civil Code one
or more companies (the target company) merge with another company (the surviving
company). As a result of the merger (a) all assets and liabilities of the target company
are acquired, by the surviving company and (b) the target company ceases to exist and
its shareholders generally become shareholders of the surviving company or a group
company of the surviving company. In addition, a merger of companies can be
executed in other ways such as transfer of shares and transfer of assets.

4.2.22.3

Cross border mergers between companies within the European Union is, in principle,
allowed. The provisions of EC Directive 2005/56/EC on cross border mergers for
companies within the European Union have been adopted in the Dutch Civil Code.
The procedure for cross border mergers within the EU deviates in certain respects,
specified in the Dutch Civil Code, from the general procedure for mergers between
Dutch companies. 21

21

Many of these deviations are of a technical nature and relate, for example, to the assets included in the
merger offer, slightly different publication requirements, and the relevant law governing the merger deed.
There are material deviations in the compensation which a shareholder objecting to a cross border merger
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4.2.22.4

Process for legal mergers between Dutch companies: the board of management must
prepare a merger proposal which is to be signed by every managing director of each
company involved in the merger. The proposal must also be signed by the supervisory
22

board members, if any, of each of the companies involved in the merging process . In
addition, the board of management of each merging company must prepare an
explanation to the merger proposal, setting out, inter alia, details of the reasons for the
merger, the expected results and the share exchange ratio. Each of the companies
involved in the merger must file with the Trade Register the merger proposal, annual
financial statements for the three years preceding the date of filing and where possible,
also quarterly reports, the auditor’s statements issued in connection with the financial
statements. In addition, information is provided regarding the question of whether
shares will be issued to the shareholders of the company that no longer exists and
auditor’s statements, regarding (i) the payment in full of the shares to be issued and (ii)
the exchange ratio of the shares. All documents filed at the trade register, as well as
other documents such as the explanation to the merger proposal, must be filed at the
offices of the merging companies simultaneously with the filing at the Trade Register
and they may be inspected at the offices of the merging companies. The filing of the
documents must be announced in a newspaper in the Netherlands.
4.2.22.5

A creditor may ask for additional assurances from the dissolving company or the
surviving company, unless there is no change in his status or if he is satisfactorily
assured. In case of inadequate guarantees, the creditor is entitled to oppose the merger.
The objection must be submitted with the Court in the Netherlands within one month
from the publication of the merger proposal in the newspapers, and in this period the
notarized deed of legal merger may not be signed. If no opposition is submitted, the
general meeting of shareholders of each of the merging companies must adopt the
resolution for legal merger. The surviving company may approve the merger through
its board of management, unless a certain number set by law among the shareholders is
opposed (5% or less if stipulated in the articles of association). In this case, the
decision must be adopted by the general meeting of shareholders. The majority for
passing the resolution must be equal to the majority required for an amendment to the
articles of association, unless otherwise stipulated in the articles of association. The
shareholders have no authority to change the merger proposal. In order to approve the
merger, the Company’s Articles require that a resolution must be passed by a simple
majority of the general meeting of shareholders, based on a proposal of the Board.
The merger will come into effect on the day following the signing of the notarized
deed of legal merger. The deed of legal merger shall be signed within 6 months from
the day of the publication of the merger. After the notarized deed of legal merger has

22

must be paid if he so demands, and in the arrangements with respect to employee involvement in the
company’s management decision making process.

In the Company’s case this is the entire Board and each Board member needs to sign
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been signed, a certified copy thereof is filed at the relevant registers, including the
Trade Register.
The Courts may cancel the merger process only in case the formal procedures were not
fully completed. A request for cancellation may be submitted by a shareholder, a
member of the board of directors or any person who has an interest in a company
involved in the legal merger. The right to request a cancellation expires after six (6)
months from the day of filing of the notarized deed of legal merger at the Trade
Register. The merger will not be cancelled if the flaw is corrected within the time
stipulated by the Court or if it is not possible to reasonably cancel the results of the
merger.
4.2.22.6

The legal split procedure is quite similar to the legal merger procedure.

4.2.23. Reduction of Capital
4.2.23.1

Israeli law – the general meeting may cancel the registered share capital that
has not been allocated, on condition that the company has no obligations,
including contingent obligations, for the allocation of the shares. In addition,
the company may allocate shares in exchange for a lower nominal value, by
converting the share capital to part of its profits, as defined in section 302(B)
of the Companies Law, from a premium on the shares or from any other
sources included in its equity, as stated in its last financial statements, in an
amount equivalent to the difference between the par value and the proceeds.
The court may, at the request of the company, approve its allocation of shares
in exchange for a lower nominal value, not in accordance with the above, at
terms that it will set.

4.2.23.2

Dutch law – a capital reduction requires a resolution to that effect by the
general meeting. The general meeting’s decision regarding the reduction of
capital will be passed by a simple majority, unless less than half of the issued
capital is represented in the meeting, in which case the resolution must be
passed by a majority of at least two thirds of the votes cast. Capital reduction
can be effected by (1) cancellation of shares held by the company from its
own equity or (2) reduction of the nominal value of the shares in the
company. Concurrent with the general meeting’s decision regarding the
capital reduction by means of reduction of the nominal value of the shares in
the company, a resolution must be passed by the general meeting regarding
an amendment of the Articles pursuant to the majority requirements as set in
the Articles. The decision of the general meeting to reduce the issued share
capital will give details of the shares it refers to and will include instructions
as to the implementation of the decision. Additionally, a decision regarding
capital reduction is subject to affording a company’s creditors the opportunity
to lodge objections to the execution of reduction during a period of two
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months from the date of publication of the decision regarding capital
reduction in the Netherlands. If objections are lodged, the capital reduction
will only be approved if a creditor has removed his objection or the objection
has been cancelled following application to the court of law in the
Netherlands.
4.2.24. Compensation policy
4.2.24.1

Israeli law – A public company must adopt a compensation policy for its
directors and office holders, pursuant to the approval procedures prescribed
in the Israeli Companies Law, Including the approval of the general meeting,
by a special majority. The board of directors, excluding indirect subsidiary, is
entitled to schedule a compensation policy even in case where the general
meeting opposed to its approval, if the compensation committee, followed by
the board of directors, determined, based on specific arguments and after rediscussing of the compensation policy, that the approval of the compensation
policy is for the benefit of the company, despite the general meeting
opposition.

4.2.24.2

Dutch law
Companies must adopt a compensation policy pursuant to the Dutch Civil
Code and this compensation policy is established by the general meeting of
shareholders. The compensation policy must address the amount of
compensation of each member of the board, divided in (i) periodic
compensations, (ii) compensation in due course, (iii) payments on
termination of the employment and (iv) profit sharing and bonus payments.
The supervisory board or the non-executive board members (specifically the
RAS-Committee) shall supervise the compensation policy and provide
proposals regarding the individual compensation of board members. On May
31, 2012, the general meeting of the Company convened and established the
following compensation policy: a basic salary of EUR 26,000 per annum was
approved for non-executive members of the Board of Directors. The
chairman of the Board is entitled to a supplement of EUR 9,000, and the
chair of each of the Board committees is entitled to a supplement of EUR
6,000 on the aforementioned amount. A director who sits on one of the Board
committees is entitled to an additional EUR 4,000 on the above amount.
These compensation amounts will be assessed once a year, and if it is decided
to propose a change in the compensation, a resolution to this effect will be
submitted for the approval of the general meeting.
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4.2.24.3

For details about the compensation paid to the Company’s CEO, see Section
8.1 in Part D of the 2013 annual report, which is included here by way of
reference.

4.2.25. Market Concentration Law – third-tier company
4.2.25.1

Israeli law - the Law to Promote Competition and Reduce Market Concentration,
2013, (“Market Concentration Law”) determines, among other thing, , limitations will
apply to public companies and bond-issuing companies with a pyramid structure,
where in relation to an existing pyramid structure, the law forbids control in a
structure that consists of more than two tiers of reporting corporations. The Market
Concentration Law prescribes a six-year transition period to resolve the issue of
control in third-tier reporting companies (reducing the control structure to two tiers of
reporting corporations only)

4.2.25.2

Furthermore, commencing June 11, 2014 (the “Commencement Date”) and until the
end of the transition period prescribed in the law, stringent corporate governance rules
will apply to third-tier companies; most of the board members must be independent
directors; at least half of the board members, less one and rounded upwards, must be
external directors, and no less than 2. External directors who must be appointed as
aforementioned, shall be appointed by a general meeting to be convened non later than
September 10, 2014.

4.2.25.3

On July 21, 2014, the Regulations to Promote Competition and Reduce Concentration
(Company which is not a Layer Company and provisions for the attribution of
control), 2014 were published (below in this section: (“the Relief Regulations”). In
accordance with the Relief Regulations, a Company will not be classified as a layer
company for the purpose of section 25(D) of the Concentration Law, inter alia, if the
Company is a foreign company (as defined in the Companies Law), provided that
most of its directors fulfill the following provisions: (1) they are classified as an
independent director under the foreign law applicable to the foreign company and (2)
they are in accordance to the provision set forth on section (1) of the definition of
"independent director" in the Companies Law.
In accordance with the Relief Regulations, third-tier companies, which fulfill the
mentioned provisions (including Kardan N.V.) are exempt from the requirements set
out in the Concentration Law in respect of the composition of the Board of Directors
(minimum number of external directors and an independent majority).

4.2.25.4

Dutch law – There is no parallel in Dutch law to Market Concentration Law.
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4.2.25.5

The Company is a third layer, due to the fact that the controlling shareholders are also
the controlling shareholders in Kardan Yazamut (which is a reporting company) while
Kardan Israel holds- 11% of the company.

4.2.25.6

At the date of the Prospectus, Kardan Group has not yet passed any resolution
concerning the reduction of its control structure. The Company is therefore unable to
estimate the extent of the impact of the reduction of the structure upon it.

4.2.25.7

See Sections 4.2.4-4.2.5 above for the composition of the Company’s Board of
Directors.

4.2.26. Market Concentration Law – Tender Procedure
4.2.26.1

Israeli law – Section 24 of the Market Concentration Law is an amendment
to Section 117 of the Companies Law (Functions of the Audit Committee)
which imposes two additional functions on the audit committee (1) it must
hold a tender process for certain transactions conducted by public companies
/ bond-issuing companies in which the controlling shareholder has a personal
interest, even if they are not extraordinary transactions (negligible and nonnegligible transactions). The tender process shall be supervised by the audit
committee or the person charged with this task and in accordance with
criteria to be determined, or it will be determined that other procedures will
be introduced by the audit committee, prior to entering into the said
transactions, and all depending on the class of transaction. For this purpose,
the audit committee may determine one criterion for a year in advance; (2)
the audit committee must determine the manner of approving transactions
that are not extraordinary and are not negligible and which it has decided are
not extraordinary and has classified them as non-negligible, and the audit
committee may decide upon this classification with respect to a certain class
of transaction, based on criteria that it defines once a year, all as specified in
Section 117 of the Companies Law.

4.2.26.2

Dutch law – There is no parallel in Dutch law to Market Concentration Law.

4.2.27. Corporate Governance Code
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4.2.27.1

In the Netherlands – The Corporate Governance Code
(a)

A committee to examine Dutch corporate governance was established at the
behest of the Dutch Finance and Economy Ministers, for the purpose of writing a
new code on Best Practice of Corporate Governance and submitted its final
recommendations in December 2003.

.
(b) In December 2004, the law on the amendment of Book 2 of the Dutch Civil Code
went into effect, in connection with adapting the corporate regime structure to
the Corporate Governance Code, which applies to companies that have been
incorporated in the Netherlands that are traded on a recognized stock exchange
inside and/or outside the Netherlands. In 2005, a committee was established to
supervise companies’ compliance with the Corporate Governance Code, and in
December 2008 the Corporate Governance Code was amended and this
amendment went into effect in January 2009 (the “New Code” and together with
the Corporate Governance Code – “the Code”).
(c)

The statutory obligation according to the Code is that of “comply or explain”,
i.e., traded companies can deviate from the Best Practice Provisions. The
possibility of adopting all the provisions of Code depends upon the specific
circumstances of each company. Nevertheless, the board of management and the
supervisory board of traded companies are required to adopt provisions for their
activity that comply with the requirements for corporate management according
to the Code. Traded companies must describe, in the statutory annual report they
submit in the Netherlands, (“the Dutch Report”) their corporate governance
structure and also refer to the manner of their compliance with the Code,
including reference to reasons of non-compliance with certain Principles and
Best Practice Provisions. In March 2009 a ministerial order was adopted, which
obligates companies to publish a declaration regarding “Best Practice
Provisions” in their financial statements. The ministerial order became applicable
in relation to the fiscal year commencing April 1, 2008 and onwards. The
declaration must include information about the Corporate Governance practiced
in the Company, details of the main characteristics of the internal supervision
and the risk management mechanisms regarding the financial reporting, the
functioning of the general meeting and the principal rights of the shareholders,
the composition and functioning of the board of management and the supervisory
board and their committees, as well as information regarding take-over bids. Said
information was first included in the Company’s statutory annual financial
statements for 2009. As of the publication of the statutory annual financial
statements for 2013, this declaration is published on the Company’s website and
is deemed to form an integral part of the financial statements. This is in line with
article 2a of the Decree of December 23, 2004 establishing further instructions
concerning the content of the annual report (Besluit van 23 december 2004 tot
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vaststelling van nadere voorschriften omtrent de inhoud van het jaarverslag), as
amended. The Corporate Governance Code primarily pertains to a two tier
governance system and provides limited guidelines as how to apply the Code to a
one tier governance system in chapter III.8 thereof. The Corporate Governance
Committee has provided some additional guidelines on how to apply the Code to
a one tier governance system. The Committee’s main advice is to apply
principles that refer to (members of) the supervisory board directly to nonexecutive directors of a board, irrespective of other responsibilities that these
non-executive directors may have. The Corporate Governance Committee
acknowledges that it is possible that a company cannot apply a principle of the
Code that relates to supervisory board members directly to non-executive board
members. If this is the case, a company should explain why it cannot apply such
principle and relate it to the company-specific situation. The mere fact that a
company has a one tier governance system does not constitute a satisfactory
explanation.
(d) Any material change in the corporate governance structure of the Company and
any change in the manner of application of the Code must be submitted to the
annual meeting of shareholders for discussion as a separate topic on the agenda
of the meeting. At the last annual general meeting held in May 2014, all the
shareholders were invited to discuss the approach chosen by the Company for
implementing the Code. The shareholders had no comments on the Company’s
approach.
(e)

Among the most important provisions that were adopted by the Company were
the following:
(1) Members of the Board will only accept, as long as they hold a position on the
Board of the Company, positions on Boards of other Dutch listed companies,
in those cases where the proper performance of their duties is not jeopardized
by the acceptance of such other positions and subject to further limitations
mentioned below. Members of the Board will notify the Board on any such
other position. The Board as a whole will on a case by case basis, and taking
into account the specific circumstances, evaluate whether the acceptance of
such position would have to lead to the request of early retirement of such
member of the Board.
.

Notwithstanding other statutory limitations in this respect, persons who are a
supervisory or non-executive board member of five Dutch listed companies
or more shall not be included by the Board in the list of candidates for
appointment as non-executive member of the Board. Membership of the
board of other companies within the Kardan group to which the Company
belongs does not count for this purpose. Chairman of a board or executive
board positions will count twice for this purpose.
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Persons who are a supervisory board member or non-executive board
member of two Dutch listed companies or more or who are a chairman of a
one-tier board or supervisory board of at least one Dutch listed company shall
not be included by the Board in the list of candidates for appointment as
CEO/executive board member. Membership of the board of other companies
within the Kardan group to which the Company belongs does not count for
this purpose.
(2) The Board believes that taking risks is an integral part of doing business and
can create opportunities which in turn can lead to positive results. Therefore,
the Company deems it essential to embed risk management and internal
control in its day-to-day operations as a joint responsibility for all employees
throughout the Kardan Group. It is the Company’s view that effective risk
management can only be achieved if all the Company staff have the
appropriate mindset required for conducting responsible business, i.e. that
there is a proper “risk culture” throughout the organization. Management
leads the way by setting the right example through their behavior and
decisions. In addition, the Company continuously reinforces and cultivates its
‘risk culture’, among other things, by means of guidelines and
communication.
A reliable, consistent and continuous management information system is
essential for the Executive Management teams throughout the Group to make
informed analyses and decisions. The Executive Management stays informed
by means of monthly management reports submitted by the subsidiaries. In
addition, the governance structures in place within the Kardan Group create
regular opportunities for the Executive Management to discuss the businesses
as well as the risks and opportunities during the management / supervisory
יש בקבוצהboard meetings. Moreover, certain structural control measures, such
as thresholds for approval of important decisions and, on occasion, internal
audits which are executed on issues selected by the relevant audit committee
ensure a profound approach to decisions and measures. The Company’s
(main) subsidiaries provide the Company with a representation letter on a
yearly basis.
The Company believes its risk management framework constitutes a link
between strategy, policy-making and execution. The Company’s risk
management approach is underpinned by a framework that – by means of
high-quality information flows – provides the Board and the Executive
Management with a clear view of its business environment and its position
therein to provide reasonable assurance that the Group’s objectives will be
achieved. The implemented risk management framework has been developed
based on the guidance of the Committee of Sponsoring Organizations of the
Treadway Commission (COSO) and consequentially certain recurring and
ongoing processes have been implemented, which are mentioned below.
The Board holds two annual strategy meetings. During the preparatory

D-59

meeting the Board discusses, and if deemed appropriate, modifies the
Company’s corporate strategy and related objectives. After this meeting the
Executive Management discusses the objectives with the managers of the
subsidiaries in order for them to include these targets into their budgets and
strategic plans. The Board and the Executive Management put a lot of
emphasis on the need for the subsidiaries to identify business risk factors and
controls in their budgets and plans. After approval of the business plans of
the subsidiaries, the Executive Management prepares the final strategic plan
for the Board, which includes the main risks and the relating control
measures that have been determined during a risk assessment session. This
session is conducted by the Executive Management in close cooperation with
risk management professionals. If this is deemed necessary, then some of the
risk categories and controls which were identified during the assessment are
integrated in ongoing management information systems. Minutes of all
meetings are made and shared with the Board of the Company and with the
internal auditors. The internal audit, which is carried out by a third-party
organization and is done independently of management’s own risk
assessment, plays an important role in monitoring the risk management
framework. (for additional information about the internal auditor, see Section
4.2.8 of the Prospectus).
(3) Besides the provisions of the Articles of the Company concerning transactions
with controlling shareholders, rules have been adopted detailed in the Code
regarding cases of conflict of interest between the Company and one or more
members of the Board.
(f)

The Company has decided not to adopt, or not to fully adopt, inter alia, the
following provisions:

Management board, chapter II: For the explanation of the Code in view of the one tier
governance system, this chapter is applied as to pertain to either the Board as a
whole or the CEO only, as applicable and indicated per provision.
Provision II.1.1 – term of appointment: the CEO has been appointed for a period of
five years by the AGM 2012. Given the fact that the activities and the business
model of Kardan are by nature long term and given the global macro-economic
challenges at the time of the CEO’s nomination to the AGM 2012, it was deemed
it in the best interest of the Company and its stakeholders to propose to the AGM
2012 to include in the Articles to appoint a CEO for a maximum period of five
years. This proposal was to establish a stable, as well as a long-term commitment
of, management for the longer term. Although this term constitutes a deviation
from the Code, the Company is of the opinion that it contributes to the (longterm) best interests of Kardan and its stakeholders and as such adheres to the
broader sense and interpretation of the Code.
Provision II.1.2 – matters subject to approval: The Board is of the opinion that
Kardan complies with this provision since the subject matters of this provision
fall outside the scope of the delegated daily management by the Board to the
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CEO. As such, the subject matters of this provision are subject to the approval of
the whole Board, as formalized in the Board Regulations. With respect to item
(d) (approval of corporate social responsibility issues) it is noted that the Board
fully supports the fact that emphasis is laid on creating long-term, sustainable
solutions throughout the Kardan Group as part of Kardan’s business. When
required, the CEO will seek the approval of the Board with respect to ESG
concerns regarding the operational and financial objectives of Kardan and the
strategy designed to achieve these objectives. On matters that fall within the
managing authority of the CEO, such as operational and/or investor relations
matters, the CEO may decide on an ESG approach without the Board’s prior
approval.
Provisions relating to principle II.2 – remuneration: For the explanation of the Code
in view of the one tier governance system, this principle II.2 is applied to the
remuneration of the CEO, being the only executive Board Member. It is noted
that, in deviation of the Code, a proposal for said remuneration is drafted by the
non-executive Board Members, to be approved by the General Meeting of
Shareholders.
Provision II.2.4 – options: The AGM 2012 approved the granting of an option
package to the CEO (which was only accepted by the CEO pursuant to the EGM
2013). The option package stipulates that the options have a vesting schedule
over a period of five years as of February 20, 2012 (the ‘Effective Date’). It is
noted that the CEO can exercise 25% of the options after two years from the
Effective Date, which is in deviation of the Code which prescribes that options
may not be exercised within three years from the date of grant. However, given
the fact that half of the options can be exercised only after the three-year period,
the nature of the option schedule is such that the CEO will only benefit after
good long-term performance of the Company. The provision also prescribes that
the number of options to be granted is linked to achieving pre-defined targets,
which is not the case with respect to the options granted to the CEO. However,
the nature of the option schedule is such that the CEO will only benefit in case of
good long-term performance by the Company. The deviations from the Code
were the result of the negotiation process with the CEO.
Provision II.2.6 and II.2.7 – exercise price option and the amendment thereof: The
option package of the CEO as approved by the AGM 2012 contained a set
exercise price, which was based on a verifiable average of the share price of
Kardan at the closing of the Tel-Aviv Stock Exchange on the five days prior to
February 20, 2012 (the day that the supervisory board proposed the nomination
of the CEO to the general meeting of shareholders). This is in deviation of the
Code, which prescribes that the exercise price is related to the average share
price on the five days prior to the day of grant. In the period between February
20, 2012 and the AGM 2012, the share price of Kardan experienced a steep
decrease in value. The (non-executive) Board Members reconsidered the exercise
price of the option package and deemed it fair to propose a revision of the option

D-61

package to the EGM 2013, in deviation of the Code. The revised exercise price
was calculated by applying the ratio of the initial exercise price compared to the
share price on February 20, 2012 to the share price on the day before the AGM
2012. The Board was of the opinion that the decrease in share price which
occurred prior to the appointment of the CEO was beyond his control and that in
order to provide a genuine incentive to create future value, which the Board
considers to be in the best interest of Kardan and its stakeholders, the CEO
should be rewarded, incentivized and bear responsibility as from his appointment
by the AGM 2012 onwards, i.e. as of May 31, 2012. The revised option exercise
price was still well above the market price of Kardan’s shares at both the date of
the approval of the new terms by the Board, as well as at the date of the EGM
2013 when the revised option package was adopted.
Supervisory board, Chapter III: For the explanation of the Code in view of the one tier
governance system, this chapter is applied to the non-executive Board Members.
Provision III.1.7 – Board meeting without the executive director being present: The
CEO was present at all the Board meetings in 2013. Given the challenges the
Company faced throughout 2013, the Board considered it in the best interest of
the Company to focus fully on the business having the CEO present. In the
beginning of 2014, the Board discussed the outcome of the self-assessment that
was carried out at the end of 2013; the CEO was not present during this Board
meeting. It is noted that the functioning of the Board as a whole and that of the
Executive Management has been evaluated and discussed by the RASCommittee in 2013 and that the main findings and conclusions were shared with
Board.
Provision III.2 – Independence: The Board comprises a majority of independent nonexecutive Board Members. In deviation of the Code, three non-executive Board
Members are non-independent, being Mr. Grunfeld, Mr. Rechter and Mr. Schnur.
The Company is of the opinion that, given the fact that they are the founders of
the Company and as a consequence have extensive knowledge of the sectors in
which the Company operates, their contribution to the Board is of considerable
value and thus justifies the deviation from the Code.
Provision III.3.3 and III.4.1.a – Introduction: the Company does not consider it
necessary to make a standard introduction program mandatory for each newly
appointed non-executive Board member. The Board fully underwrites the
principle that new non-executive Board members should be properly introduced
to the Company and its businesses, but takes the view that – also considering the
different backgrounds of various newly appointed Board members – such
introduction need not necessarily be contained in a fixed, standard, program. If a
newly appointed non-executive Board member or the chairman considers it
necessary or desirable, he or she may follow an introduction program that covers
general financial and legal matters, financial reporting within the Kardan Group
and/ or any specific aspects that are unique to Kardan and its business activities
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and to the collective and individual responsibilities of non-executive Board
members.
Provision III.3.5 – Limitation on terms of appointment: the Company has no set
limitation on the number of terms that non-executive Board members can serve.
Given the extensive knowledge some non-executive Board members have of the
Company and its businesses, Kardan considers it in its best interest and that of its
stakeholders not to limit the number of terms that non-executive Board members
may serve. It is noted that the General Meeting of Shareholders will at all times
be the designated body to appoint and re-appoint non-executive Board members.
Provision III.6.4 – Conflict of interest: Transactions between the Company and legal
or natural persons holding at least 10% of the shares in Kardan’s capital: the
Company takes the view that suitable protection in this respect is provided for
given the provisions on conflicts of interest as provided for in its Articles and the
Board regulations, in combination with the provisions on transactions with
Holders of Control (as defined in the Articles).
Provision IV.3.1 – Meetings with analysts et cetera: As the Company frequently
engages in meetings with its investors it does not announce all meetings with
analysts, presentations to analysts and presentations to investors in advance on
the Company’s website or by means of press releases, nor does the Company
make provisions for all shareholders to follow these meetings and presentations
in real time. Presentations with respect to the quarterly financial results are
publicly announced and posted on the Company’s website before the investor
conference call regarding the respective quarterly results takes place. In the event
that Kardan will give a special presentation, this presentation will be posted on
the corporate site of the Company in accordance with the applicable rules and
regulations.
Provision IV.3.4 – Analyst meetings, presentations to investors and direct discussions
with investors: the Company cannot guarantee in advance that discussions with
investors will not take place during a closed period before the publication of
regular financial information. The Company deems it important to be in regular
contact with its investor base, and contact with potential new investors may be
deemed necessary at any given time when opportunities arise. The Company
will, in such cases, adhere to only discussing information with respect to the
Company that is already publicly available and that can be found on the
corporate website and / or in publicly available media / platforms.

4.3. Enforcement of Foreign Judgments in the Netherlands
There is no treaty between Israel and the Netherlands on the mutual recognition and enforcement
of judgments (except for arbitration awards, in accordance with the treaty for recognizing and
enforcing foreign arbitral awards, the New York Convention) in civil and commercial matters.
Therefore, a final judgment for the payment of monies, issued by a court in Israel based on a civil
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liability will not be directly enforceable in the Netherlands. The aforesaid notwithstanding, if any
party, in favor of whom a final judgment was given in Israel, files a new complaint in a competent
court in the Netherlands, he can submit the final judgment that was given in Israel to the court in
the Netherlands. Should the court in the Netherlands find that the court in Israel had internationally
acceptable jurisdiction over the proceedings and that proper proceedings were held (including
notice of the proceedings), the court in the Netherlands can be expected to give, according to the
prevailing custom, binding validity to the final judgment, which was given by a court in Israel, and
will decide accordingly unless the final judgment violates Dutch public policy, either a judgment
given by a court in Israel is inconsistent with a judgment given by a court in the Netherlands with
respect to those parties, or inconsistent with the previous judgment given by a foreign court with
respect to those parties, in a dispute relating to the same matter and based on the same cause of
action, subject to such previous judgment, may be recognized in the Netherlands
4.4. Jurisdiction of Israeli Courts
4.4.1.

In view of the fact that the Companies Law does not apply to the Company (in this regard,
see Section 4.1 of the Prospectus), it is not possible to file claims against the Company based
on the Companies Law. Nevertheless, the Israeli Securities Law does apply to the Company,
and it is therefore, in general, possible to file claims in Israel against it based on the
Securities Law.

4.4.2.

Likewise, in view of the existence of an address for the serving of legal papers in Israel, it is
not inconceivable that commercial actions too may be filed against the Company.

4.4.3.

Nevertheless, in any claim filed against the Company in Israel, if filed, the question of the
proper forum to deal with the action shall be deliberated separately, according to the
circumstances of each case, examining the issue of the maximum interests of the case:
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4.4.4.

The general principle stipulates that where the Courts have international jurisdiction, through
the serving of a court order to the defendant, the Court must use this authority. Nevertheless,
one of the exceptions to this principle is that the local Court is “an improper forum” to deal
with the action, when the deciding test for this matter is whether the Court in Israel is the
natural forum to deal with the action or there is a foreign forum that is the natural forum to
deal with it. For purposes of deciding on this question the relationship of the action to the
Israeli forum are examined on one hand and to those of the foreign forum on the other hand,
taking into consideration all the relevant circumstances for conducting the action, including
the cause of the action; the location of the events which are the subject of the action; the
identity of the parties to the action; the identity of witnesses of the action; the law under
which the decisions on questions in disagreement must be decided; the possibility for
conducting the action effectively in Israel and so on. As a rule, only if the balance between
the relationship to the Israeli forum and the foreign forum clearly leans towards the foreign
forum, will the Israeli Courts decide that Israel is not the proper forum to deal with the
action.

4.5. Conflict between the Dutch Companies Law and the Israeli Securities Law
Since the Company is a company incorporated according to Dutch law, in everything connected to the
manner of incorporation, Articles, the organs of the Company – their powers and functions, the
Company’s equity, the distribution of dividends, solvency and other provisions of the Dutch Civil
Code, which are mandatory – then in case of contradiction between the Dutch Civil Code and the
provisions of the Israeli Securities Law, the provisions of the Dutch Civil Code shall prevail.
4.6. Relevant provisions of Dutch law relating to securities traded on Euronext in
Amsterdam
The Euronext rules can be seen at: https://www.euronext.com/en/regulation/nyse-euronext
The information presented below is due to the current listing on Euronext in Amsterdam ("Euronext").
For details about the information provided, it is recommended to seek appropriate advice from Dutch
counsel.
4.6.1.

Insider dealing and market manipulation

4.6.2. Dutch law in principle prohibits any person from make use of inside information by
conducting or effecting a transaction, in or from outside the Netherlands, in financial
instruments that are listed for trade on Euronext. It is also in principle prohibited for any
person with inside information at his disposal to disclose the information to a third party or to
recommend or induce another person to perform transactions in those financial instruments.
Inside information is defined as awareness of specific information that relates directly or
indirectly to the company, or to the trade in its securities, which has not been publicly
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disclosed and whose disclosure might have a significant influence on the price of the financial
instruments or on the price of derivative financial instruments.
4.6.3.

In addition, the Company is required to apply a code of conduct in respect of the relevant
insider trading rules and reporting obligations in respect of transactions in securities issued
by the Company. The Company is also obliged to draw up a list of persons working for the
Company who could have access to inside information on a regular or incidental basis. The
Company must inform persons on this list about the relevant prohibitions of the law in
respect of using insider information and the sanctions thereof.
According to the requirements of Dutch law, the Company’s policy in relation to inside
trading includes the conditions under which insiders, personnel and their relatives, as defined
in internal regulations, may buy, sell or trade in another way in securities, including the
prohibition of activity at times prior to the publication of financial statements or issue of
securities; provisions that prohibit giving advice about transactions in securities of the
Company or of another company that the Company does business with; and also prohibition
on disclosing inside information. According to internal regulations, the Company appointed
one of its employees (the compliance officer) to oversee compliance with the internal
regulations. Besides the sanctions stipulated in the law, the internal regulations determine
penalties for those violating the regulations, such as termination of employment. The Board
may change the internal regulations at any time.
The above does not constitute all the provisions of internal regulations regarding the matter of
inside information.
Furthermore, it is prohibited for any person to manipulate the market, for instance by
conducting transactions which could lead to an incorrect or misleading signal of the supply of,
the demand for or the price of the securities.

4.6.4.

Shareholder’s Duty to Report
A shareholder of companies such as the Company traded on Euronext might be obligated to
report according to law. Inter alia, regarding changes in his holding rates, if such person
holds 3% or more of the equity or voting rights in the company, assuming that such person
is aware of this (or is deemed to be aware thereof). For details regarding reporting duties,
their scope and the procedures for reporting under Dutch law we advise that you seek
appropriate advice and an opinion, from local counsel (this does not apply to reporting
duties under Israeli law).
For the purpose of calculating a percentage of the Company’s issued share capital or voting
rights, the following interests must be taken into account: (i) shares and voting rights
directly held (or acquired or disposed of) by any person; (ii) shares and voting rights held (or
acquired or disposed of) by such person’s controlled entity or by a third party for such
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person’s account or by a third party with whom such person has concluded an oral or written
voting agreement; (iii) voting rights acquired pursuant to an agreement providing for a
temporary transfer of voting rights against a payment; and (iv) a person will be deemed to
hold the voting rights which it may exercise at its own discretion under a power of attorney.
Special attribution rules apply to shares and voting rights which are part of the property of a
partnership or other community of property. A holder of a pledge or right of usufruct in
respect of shares can also be subject to the reporting obligations, if such person has the right
to vote on the shares.

The acquisition of (conditional) voting rights by a pledgee or

beneficial owner may also trigger the reporting obligations as if the pledgee or beneficial
owner were the legal holder of the shares.
For the same purpose, the following instruments qualify as “shares”:

(i) shares; (ii)

depositary receipts for shares (or negotiable instruments similar to such receipts); (iii)
negotiable instruments for acquiring the instruments under (i) or (ii) (such as convertible
bonds); and (iv) options for acquiring the instruments under (i) or (ii).
Certain cash-settled derivatives are also taken into account when calculating the capital
interest in the Company. Disclosure of cash settled derivatives may be required under Dutch
law if the instrument held falls within any of the following three categories: (i) financial
instruments of which the price increase is at least partially dependent on a price increase of
shares or distributions, and which do not entitle the holder to physical settlement; (ii) short
positions in put options; and (iii) other contracts of similar economic effect to holding
shares.
Pursuant to Dutch law, a gross short position must be notified to the Netherlands Authority
for the Financial Markets (AFM). For the notification of gross short positions, the same
thresholds apply as for notifying an actual or potential interest in the issued capital and/or or
voting rights of a Dutch listed company, as referred to above. In case of derivatives, the
number of shares which are deemed to be owned should be calculated on the delta adjusted
basis. If the value of the derivative perfectly mirrors a change in the underlying share price,
then the delta is 1 (full correlation). The delta will vary over time in case of an option and
should for this reason be monitored on a daily basis.
According to Dutch law, any person who acquires or transfers rights in the company's equity
or voting rights must file an immediate report in writing to the

AFM regarding the

acquisition or transfer, and this if as a result thereof, the total rights mentioned above held
by the shareholder reaches, exceeds or falls below various holding rates. The holding rates
set by law are 3%, 5%, 10%, 15%, 20%, 25%, 30%, 40%, 50%, 60%, 75% and 95%.
The Company is required to immediately notify the AFM of a change or changes to its
issued share capital or voting rights if totaling 1% or greater, relative to the Company's
issued share capital and voting rights as notified to the AFM in its previous notification. If
during a calendar quarter, the Company's issued share capital or voting rights change by less
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than 1%, the Company must notify the AFM within eight days after the end of that calendar
quarter.
This duty to report also applies if the rights of that shareholder in the equity or votes exceed
or fall below any one of the above thresholds as a consequence of a change in the company's
share capital or voting rights therein. Such notification must be made immediately, and in
any event no later than on the fourth trading day after the publication of the company's
notification of such event.

Notification to the AFM must be made by means of a standard form, in writing or
electronically. The AFM keeps a public electronic register of all notifications made.
[In addition, EU Regulation No 236/2012 requires each person holding a net short position
attaining 0.2% of the issued share capital of the Company to report such position to the
AFM. Each subsequent upwards or downwards change in this position by 0.1% above 0.2%
must also be reported. At 0.5% and for any subsequent upwards or downwards change by
0.1% above 0.5%, such position must be made public by the AFM. To calculate whether a
person has a net short position, their short positions and long positions must be set off.
Under the EU short selling rules, a short transaction in a share may only be entered into if
the shares have been borrowed, if an agreement has been entered to borrow them or if an
arrangement has been made with a third party that the shares have been located and has
taken measures vis-à-vis third parties necessary for a responsible expectation that settlement
can be effected when it is due. The short selling notification and publication rules set out in
this paragraph apply unless the principal trading venue of the shares is not located within the
European Economic Area.
4.6.5.Management Duty to Report
4.6.5.1 Pursuant to Dutch law, any Director and any other person who has managerial or comanagerial responsibilities or supervises the policy of the Company and the general affairs at
the Company or who has the authority to make decisions affecting the future developments
and business prospects of the Company and who may have regular access to inside
information relating, directly or indirectly, to the Company, must notify the AFM by means
of a standard form of any transactions conducted for his or her own account relating to the
Company's shares or in financial instruments the value of which is determined by the value of
such shares.
4.6.5.2 Furthermore, under Dutch law, certain persons who are closely associated with Directors or
any of the other persons as described above, are required to notify the AFM of the
transactions as described above. The relevant persons are: (i) the spouse or any partner
considered by national law as equivalent to the spouse, or other persons cohabiting in a
similar way; (ii) dependent children; (iii) other relatives who have shared the same household
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for at least one year at the relevant transaction date; and (iv) any legal person, trust or
partnership whose managerial responsibilities are discharged by a person referred to under (i)
through (iii) above or by the Director or other person with any authority at the Company as
described above or that were established for their benefit or of which the economic interests
are essentially equivalent to those of any one of them.
4.6.5.3 The AFM must be notified no later than the fifth business day following the relevant
transaction date. Under certain circumstances, notification may be postponed until the date
the value of the transactions performed for that person’s own account, together with
transactions carried out by the persons as described under (i) through (iv) above, amounts to
€5,000 or more in the calendar year in question.
4.6.6.Public registry
The AFM does not issue separate public announcements of notifications. It does, however,
keep a public register of all mandatory notifications on holdings and transactions as aforesaid
on its website www.afm.nl. Third parties can request to be notified automatically by e-mail
of changes to the public register in relation to a particular company’s shares or a particular
notifying party.
4.6.7.

Delisting securities from Euronext
The Euronext rules contain, inter alia, provisions about cessation of trading and delisting of
securities listed on Euronext. Euronext may delist securities in the following circumstances:

4.6.7.1

At the request of the relevant issuer, but only if this request is in accordance with
Euronext's delisting policy which is specified in announcement 2004/041 made by
Euronext. 23; or

4.6.7.2

23

[1]

[2]

[3]

[4]

On the initiative of Euronext for various reasons that include, inter alia:

Announcement 2004/041 states that shares of a certain class or certificates of deposit for certain classes
of shares can be delisted from Euronext at the request of the shareholders or issuers in the following
cases and on certain conditions, including the following:
If a public offering of all shares of a certain class or all certificates of deposit for a certain class of share
does not take place, giving the bidder at least 95% of the shares of a certain class or at least 95% of the
certificates of deposit for such shares, and the issuer agrees to the delisting.
If a single shareholder holds at least 95% of shares of a certain class or at least 95% of the certificates of
deposit s for a certain class of share other than by means of a public offering, and the issuer agrees to the
delisting provided that the other shareholders are offered a hedge as described in subsection [4];
If several shareholders together hold at least 95% of shares of a certain class or at least 95% of the
certificates of deposit for a certain class of share, and the issuer agrees to the delisting provided that the
other shareholders are offered a hedge as described in subsection [4];
If the shares of a certain class or the certificates of deposit for a certain class of share listed on Euronext
have also been listed for at least twelve (12) months on another stock exchange that offers, in Euronext’s
opinion, adequate safeguards for the protection of investors and the proper functioning of the market;
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4.6.7.3

The issues failed to meet the obligations and conditions imposed on it pursuant to the
Euronext rules or the listing agreement; or

4.6.7.4

Dissolution of the issuer or payment moratorium or bankruptcy or any similar
insolvency proceedings under local law or foreign law against the issuer; or

4.6.7.5

In the opinion of Euronext less than 5% of the company’s securities remain available
for trading; or

4.6.7.6

without prejudice to Rule 4403/2 of the harmonized Euronext rules, in the opinion of
Euronext, facts or developments occur or have occurred with regard to the securities
which prevent the continued listing of these securities or which cause Euronext to
believe that a fair, orderly and efficient market for these securities cannot be
maintained; or

4.6.7.7

Adequate clearing and/or settlement services for the class of securities are no longer
possible; or

4.6.7.8

The delisting of the shares or other convertible or exchangeable securities, as
applicable; or

4.6.7.9

Facts or developments occur or have occurred in respect of an Issuer which in the
opinion of Euronext is detrimental to the reputation of Euronext as a whole; or

4.6.7.10

the Company or its beneficial owners are on the EU Sanction List or the list drawn up
by the Office of Foreign Assets Control (OFAC).
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Chapter 5 - Description of the Group's Business Operations
5.1. For information concerning the Company's operations and a description of its business development, see
Part A (Description of the Corporation's Business Operations) of the Periodic Report which was published
by the Company on March 27, 2014 (reference number: 2014-01-02601) as amended on June 30, 2014
(reference number: 2014-01-103260) and completed on November 19, 2014 (reference number: 2014-01199365) ("the Periodic Report for 2013"), included in this chapter by way of reference according to
Regulation 44A(a) and Regulation 6B of the Securities Regulations (Details, Structure and Form of
Prospectus), 1969 ("Prospectus Details Regulations”). In addition, all of the significant events that took
place after the publication of the Periodic Report will be listed below, as were reported in the Magna system
and are included in this chapter by way of reference according to regulation 44A(a) and regulation 6B for
the prospectus details:
Date of the
Report's
Publication

Referral
number

March 27,
2014

2014-01-026013

March 27,
2014

2014-01-026031

March 27,
2014

2014-01-026079

April 6,
2014

2014-01-038643

April 6,
2014

2014-01-038979

April 16,
2014

2014-01-047115

April 16,
2014

2014-01-047148

Subject of the Report

The entire periodic report for the year 2013, including the directors’ report as
of December 31, 2013, annual report regarding the effectiveness of internal
control over financial reporting and disclosure and valuation report that was
attached to the periodic report for the year 2013.
The Company's liabilities according to repayment dates, as of December 31,
2013.
An Immediate Report in connection to the presentation to the capital market
concerning the Company's operations and assets which will be presented to
various parties in the capital market abroad.
An Immediate Report stating that Kardan Land Dalian, a subsidiary
completely owned by Kardan Land China Ltd ("Kardan Land"), that is
establishing and managing Kardan Land's Europark Dalian real-estate project
in the city of Dalian in China, completed the signing of a letter of intent with
a Chinese investor ("the Chinese Investor") for the sale of the project's A2
office building.
An Immediate Report related to the announcement of Aurora Fidelity Trust
Co. Ltd., the Company's debenture trustee (series A), and Hermetic Trust
(1975) Ltd., the Company's debenture trustee (series B), concerning the
conclusion of meetings with the Company's debenture holders (series A and
series B), that were held on March 31, 2014 and were completed without
decisions being reached.
An Immediate Report concerning the Company's Annual Statutory Statement
of 2013 and the Corporate Governance Report submitted under the laws of
the Netherlands.
An Immediate Report concerning the convening of the General Meeting on
May 28, 2014, which had on its agenda, inter alia, the presentation of the
Company's activities in 2013, the Remuneration Report according to the
amendment to the provisions of the Dutch Civil Code, the policy of dividend
distribution, the implementation of the Corporate Governance Code according
to the Dutch Civil Code, the appointment of an auditor to the Company in
2014, releasing the members of the board of directors from their obligations
of 2013 (in accordance with Dutch Common Law), a grant to the Company's
CEO, amending the Company's Article Of Association, and authorizing the
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Date of the
Report's
Publication

May 8, 2014

May 27,
2014
May 27,
2014

Referral
number

2014-01-058863

2014-01-075213
2014-01-075222

May 27,
2014

2014-01-075243

May 28,
2014

2014-01-076368

June 10,
2014

2014-01-087717

June 12,
2014

2014-01-089409

June 26,
2014

2014-01-100638

June 26h,
2014

2014-01-100293

June 27,
2014

2014-01-100638

June 30,
2014

2014-01-103260

July 2, 2014

2014-01-105594

July 10,
2014

2014-01-111750

July 24,
2014

2014-01-120459

July 29,
2014

2014-01-123051

August 27,
2014

2014-01-14360

Subject of the Report

Company's Board of Directors to acquire Company shares.
An Immediate Report concerning the arbitrator's decision following the
cancellation of the conditional agreement for the execution of the "Beit
Tahal" project, in which The Israel Water Planning Corporation, a company
under the Company's control (indirectly), contracted with Kardan Real Estate
Enterprise and Development Ltd., a company under the control (indirectly) of
the Company's controlling shareholders.
The Company's report for the quarter ending on March 31, 2014.
The Company's liabilities according to repayment dates, as of March 31,
2014.
An Immediate Report regarding the presentation to the capital market
concerning the Company's activities and assets which will be presented to
various parties in the capital market abroad.
An Immediate Report concerning the results of the General Meeting that
convened on May 28, 2014.
An Immediate Report concerning the amendment of the Company's Articles
of Association that deals with the adaptation of the Company's Articles of
Association to the provisions of Dutch Law.
In continuation to the Immediate Report dated April 6, 2014 (Reference
Number 2014-01-038643), the Company reported, inter alia, that on June 12,
2014 a final, detailed agreement of sale was signed between Kardan Land and
the Chinese Investor.
An Immediate Report concerning an annual report (for the time period of
June 30, 2013- June 26, 2014 ) concerning debentures (series B) trustee
activity, issued by the Company. measures
An amending report for the Company's annual report dated March 27, 2014,
including amendment to section 8 and 9 to part A of the annual report.
Immediate Report concerning the Company's submission of a first draft of the
shelf prospectus to the Securities Authority based upon its financial
statements as of March 31, 2014.
Amendment of the amendment to the Company's 2013 annual report dated
March 27, 2014, including replacement of the valuation with an updated
valuation.
An Immediate Report concerning publication of the annual report on trust
issues for 2013 debentures (Series A).
An Immediate Report concerning confirmation of rating 'ilB' by Maalot S&P
based on its conclusion that debt repayment in February 2015 would be
dependent upon a rapid sale of assets.
An Immediate Report concerning convening of a debentures meeting on July
30, 2014, on the agenda being consultations with debenture holders (Series A)
and (Series B), the trustees, representatives of the debenture holders, legal
representatives of the trustees and debenture holders and Mr. David Baruch,
appointed as representative on behalf of the debenture holders.
An Immediate Report concerning postponement of a debentures meeting that
had been convened for July 30, 2014 to an unspecified date.
An Immediate Report concerning convening of a (Series A) and (Series B)
debentures meeting on September 3, 2014, the meeting's agenda includes a
report of the financial statues of the Company, in light of its financial reports
due to be published on August 28, 2014 and any other issues raised by the
trustee or debentures holders.
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Date of the
Report's
Publication

Referral
number

August 27,
2014

2014-01-143847

August 28,
2014

2014-01-145521

August 31,
2014

2014-01-148113

August 31,
2014

2014-01-148122

September 1,
2014

2014-01-148131

September 2,
2014

2014-01-149826

September 3,
2014

2014-01-150207

September 4,
2014

2014-01-151788

September 7,
2014
September 7,
2014
September 8,
2014
September
11, 2014
September
14, 2014

2014-01-153069
2014-01-153090
2014-01-153570
2014-01-156261
2014-01-156783

September
16, 2014

2014-01-158658

September
17, 2014

2014-01-159363

September
18, 2014

2014-01-160215

Subject of the Report

An Immediate Report concerning the renewal of the insurance policy for
directors and office holders for an additional 12 months, beginning on
September 15, 2014, with a liability limit of EUR 40,000 thousand per case
and for the period (for all the insured companies), for a premium payment for
the entire group totaling EUR 168.6 thousand (pre-tax) for the period of
September 2014 to September 2015. According to the Company's Articles of
association, approval by the Board of Directors with a special majority will
suffice.
Amendment to the immediate report concerning convening of a (Series A)
and (Series B) debentures meeting on September 3, 2014, with respect of the
time of convening.
The Company's report for the quarter ending on June 30, 2014, in its entirety,
including directors’ report as of June 30, 2014, quarterly report regarding the
effectiveness of internal control over financial reporting and disclosure and
valuation report that was attached to the quarterly report as of June 30, 2014.
Position of the Company's liabilities by repayment dates as of June 30, 2014.
An Immediate Report in connection to the presentation to the capital market
concerning the Company's operations and assets which will be presented to
various parties in the capital market abroad.
An Immediate Report regarding the trustees of (Series A) and (Series B)
debentures announcement concerning the supplement of additional
representative to the joint representation of the mentioned debentures.
In continuation to the Immediate Reports dated August 27, 2014 and August
28, 2014, an immediate report concerning an additional issues to the
meeting's agenda with respect of re-approving of the participation of the
mentioned debentures at the joint representation,
An Immediate Report concerning reduction of rating to 'ilCC' by Maalot S&P
based on lack of final agreement to exercise assets and significant doubt about
the company's ability to continue as a going concern.
An Immediate Report concerning a brief summary of the issues discussed on
the (Series A) and (Series B) debentures meeting dated September 3, 2014.
An Immediate Report with respect to the proxy card delivered by (Series B)
trustee regarding the meeting held on September 3, 2014.
An Immediate Report with respect to the proxy card delivered by (Series A)
trustee regarding the meeting held on September 3, 2014.
An Immediate Report with respect to the (Series A) debentures meeting
resolutions dated on September 3, 2014
An Immediate Report with respect to the (Series B) debentures meeting
resolutions dated on September 3, 2014
An Immediate Report with respect to the Company's Board of Directors
decision to comply to the trustees and the joint representation of (Series A)
and (Series B) debentures request to examine debt settlements options with
debentures holders, mainly based on postponing or rescheduling of payment
payable by the Company at the expense of the debentures.
An Immediate Report regarding the trustees of (Series A) and (Series B)
debentures announcement concerning the supplement of Harel Insurance
Company Ltd. as an additional representative to the joint representation of the
mentioned debentures
In continuation to the Immediate Report dated September 16, 2014 with
respect to the Company's Board of Directors decision to comply to the
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Date of the
Report's
Publication

Referral
number

November
19, 2014

2014-01-199365

November
25, 2014

2014-01-203613

Subject of the Report

trustees and the joint representation of (Series A) and (Series B) debentures
request to examine debt settlements options with debentures holders, an
immediate report concerning an initial meeting, dated September 17,2014, in
which the Company represented a preliminary outline for a debt settlement in
which, an additional interest and allocation of up to 10% of the Company's
shares, as indemnification for postponing of payment payable by the
Company.
In continuation to the Company’s Periodic Report for 2013 published on
March 27, 2014 (reference number 2014-01-026013) as amended on June 30,
2014 (reference number 2014-01-103260), and in continuation to the
Company’s interim financial statements as of June 30, 2014 published on
August 31, 2014 (reference number 2014-01-148113), the Company
published a supplementary report to the Periodic Report which includes
additions and clarifications to chapter A of the Periodic Report and to the
Directors’ Report of the interim report.
An Immediate Report according to which, following publications in the
media and reported requests of some of the representatives of the debenture
holders to convene a meeting, and ongoing processes with third parties to sell
interests of subsidiaries in assets, the Company updates that the advanced
processes with various parties are regarding the following assets (1) 50%
stake in Galleria Chengdu, held through the wholly owned subsidiary Kardan
Land China, and (2) KWIG Ltd., indirectly wholly owned, which is active in
water treatment in China. There is no certainty that sale agreements will be
signed.

5.2. The Company's Subsidiaries and Affiliates
5.2.1. For information concerning Kardan NV's subsidiaries and affiliates for the date of the Statement of
Financial Position according to regulation 48 of the Securities Regulations (Details, Structure and
Form of Prospectus), 1969 - see sections 3-4 in Part D of the Company's Periodic Report for 2012
that was published on March 24, 2013 (reference number: 2013-01-019471) ("the 2012 Periodic
Report"), and sections 3-4 in Part D of the Company's Periodic Report for 2013, included in this
prospectus by way of referral.
For information concerning the profit of the subsidiaries and affiliates that are significant to the
Company, prior to, and following, tax allocation, with the dividend, interest and administrative fees
noted, that the Company received or is entitled to receive from every company, for the year ending
on December 31, 2012 and according to regulation 50 in the Regulations for prospectus details, see
section 5 in Part D in the Periodic Report of 2012, and section 5 in Part d of the Periodic Report of
2013, which is included in this prospectus by way of reference.
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5.2.2. The following are details concerning the investments in subsidiaries and affiliates that were directly held by the Company on the date of the Statement of
Financial Position for the six months ending on June 30, 2014:
Incorporated/
included/ joint
controlled
company
No.

1.

2.

3.

4.

1
2
3

Company
name

GTC
Real
Estate
Holding B.V.
Tahal Group
International
B.V.
Kardan
Financial
Services
B.V.
Emerging
Investments
XII B.V. 2

County of
incorporation

Holland

Type of
share

Incorporated

Holland

Common

Holland

Loans and
debentures
(in millions
of EUR)

In
capital

In
voting
rights

Authorized
to appoint
members of
the Board

Not traded

Numbe
r of
shares

Total
securities

18,000

EUR
18,000

261.6

(22.3) 1

100%

100%

100%

24,240

EUR
24,240

47.9

49.9

98.42%

98.42%

100%

42,010,0
39

EUR
15,123,614

35.0

42.3

100%

100%

100%

18,000

EUR
18,000

70.1

-3

100%

100%

100%

Common
Incorporated

Value on
the
separate
financial
statement
(in
millions
of EUR)

No. of
securities
traded
and the
price on
the date of
the
Statement
of
Financial
Position

Common
Incorporated

Holland

Common
Incorporated

Excluding 53,333,333 par value debentures series A held by GTC Real Estate Holding B.V.
Kardan NV financing company
Excluding 219,678,896.56 series A debentures and 144,457,731.95 series B debentures held by Emerging investments XII
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Stock
market
traded

Not
traded

Not traded

Not
traded

Not traded

Not
traded

Not traded

Not
traded

To the best of the knowledge of Kardan NV and the members of its Board of Directors, unless otherwise listed below, there are no other holders (who are not
from Kardan NV Group) in Kardan subsidiaries and affiliates who hold (directly) more than 25% of the issued capital shares or voting rights or are authorized
to appoint members of the Board, as of November 16, 2014.
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5.2.3. The following are details concerning the revenues of the subsidiaries and affiliates held directly by Kardan NV and Kardan NV’s revenues from them, for
the six months ending on June 30, 2014, and for the period following Kardan NV's Statement of Financial Position up to the date of the prospectus:

Company
Name

GTC Real
Estate
Holding
B.V.
Tahal Group
International
B.V.
Kardan
Financial
Services
B.V.
Emerging
Investments
XII B.V. 4

4

Profit (loss)
before tax
(in EUR
thousands )
Profit (loss)

Net profit
(loss)
attributed to
Company
share holders
(in EUR
thousands )

Total profit
(loss)
attributed to
Company
share
holders

Dividend
(in EUR
thousands )
June 30,
2014

Management
fees (in EUR
thousands )
June 30,
2014

Interest
(in EUR thousands )
June 30, 2014

Dividend
(in EUR
thousands
)
following
the date
of the
Statement
of
Financial
Position

(in EUR
thousands )

Management
fees
(in EUR
thousands)
following the
date of the
Statement of
Financial
Position

Financing revenues (expenses)
(in EUR thousands )

June
30,
2014

For the time after the
date of the Statement
of Financial Position

280

(718)

609

-

202

-

-

-

-

-

5,840

3,731

3,846

-

49

-

-

-

-

-

5,830

5,553

5,793

-

200

-

-

-

-

-

5,340

5,340

5,340

80,504

-

-

450

-

-

-

Kardan NV financing company.
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Chapter 6 - The Company's Management

6.1.

The Company's Board of Directors and the Senior Officers
6.1.1. To the best of the knowledge of the members of Board of Directors, and according to
Regulation 26 of the Israel Security Authority - the Preparation of Annual and Immediate
Financial Statements, the following information is correct on the date of the prospectus:

1.

Name of the Board member

Shouky (Yehoshua) Oren

ID Number

55625529

Date of Birth:

January 5, 1959

Service of process address:

18a Romanili St. Tel Aviv

Citizenship

Israeli

Education:

Graduate of economics, Hebrew University of Jerusalem,
MBA from the Hebrew University of Jerusalem.

Began term on:

May 31, 2012

Occupations in the last five years:

Accountant General in the Ministry of Finance, CEO of
Bank Leumi - Switzerland.

Additional corporations in which the
officer serves on the Board of
Directors:

Member of the Supervisory Board of Tahal Group
International B.V. and TBIF Financial Services B.V.,
member of the management Board of GTC Real Estate
Holding B.V., member of the Board of Directors of
Kardan Water International Group (HK) Limited and
Kardan Land China Ltd.

Board committee membership:

No.

Does the officer have knowledge in
financial and accounting management:

Yes.

Meets the requirements of an
independent or external member of the
Board of Directors of directors as
defined in the Company's Articles of
Association 1:

1

No.

The Company is incorporated under the laws of the Netherlands and as such, the Companies Law-1999 including the requirement to
appoint an independent and/or external directors, does not apply to it. However, one of the principles of the Dutch Corporate
Governance Code (the "Corporate Governance Code"), is that all the non-executive directors, except for one, will be independent,
and if this is not the case, there is an obligation to submit an explanation in the corporate governance statement which forms an
integral part of the statutory annual report of the Company.
According to the Corporate Governance Code, a director is independent if the below does not apply to him: (a) has been an employee
or member of the management board of the company (including associated companies as referred to in Section 5:48 of the Financial
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2.

Is employed by the Company, a
subsidiary, an affiliated company or is
an interested party:

CEO of Kardan NV; Executive Director.

Relation to other interested parties:

None.

Name of Board member:

Eytan Rechter

ID number:

47355342

Date of Birth:

October 26, 1949

Service of process address:

12 Harakafot Street, Kfar Shmaryahu

Citizenship

Israeli

Education:

BA in psychology and economics, Hebrew University of
Jerusalem.

Began term on:

February 6, 2013

Occupations in the last five years:

CEO and Board member of Kardan Israel Ltd., CEO and
Chairman of the Board of Directors of Kardan
Technologies Ltd, CEO and Chairman of the Board of
Directors of Kardan Vehicle Ltd., CEO and Chairman of
the Board of Directors of Kardan Yazamut (2011) Ltd.,
consultant, by means of a company he owns, to Kardan
Communications Ltd., and a member of the Board of
Directors in the various companies listed below.

Additional corporations in which the
officer serves on the Board of

Supervisory Board member of Tahal Group International
B.V., Board member of Universal Motors Israel Ltd., The

Supervision Act (Wet op het financieel toezicht / Wft) in the five years prior to the appointment; (b) receives personal financial
compensation from the company, or a company associated with it, other than the compensation received for the work performed as a
supervisory board member and in so far as this is not in keeping with the normal course of business; (c) has had an important business
relationship with the company, or a company associated with it, in the year prior to the appointment. This includes the case where the
supervisory board member, or the firm of which he is a shareholder, partner, associate or adviser, has acted as adviser to the company
(consultant, external auditor, civil notary and lawyer) and the case where the supervisory board member is a management board
member or an employee of any bank with which the company has a lasting and significant relationship; (d) is a member of the
management board of a company in which a member of the management board of the company which he supervises is a supervisory
board member; (e) holds at least ten percent of the shares in the company (including the shares held by natural persons or legal entities
which cooperate with him under an express or tacit, oral or written agreement); (f) is a member of the management board or
supervisory board - or is a representative in some other way - of a legal entity which holds at least ten percent of the shares in the
company, unless such entity is a member of the same group as the company; (g) has temporarily managed the company during the
previous twelve months where management board members have been absent or unable to discharge their duties.
It should be noted that the articles of association of the Company contain an additional definition of the term "independent director."
This definition is relevant for the approval of transactions with controlling shareholders by the Company, as defined in the articles of
association. For details of the definition of "independent director", see section 1.1 in the articles of association of the Company. The
definition of an independent director in the Company’s articles of association is similar, but not identical, to the definition of an
independent director under the Corporate Governance Code and is also similar to the requirements of an external director, as appear in
the Israeli law.
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3.

Directors:

Israel Water Planning Corporation, Tahal Consulting
Engineers Ltd.,Kardan Israel Ltd., Kardan Yazamut
(2011) Ltd., Kardan Vehicle Ltd., Kardan Real Estate
Enterprise and Development (2011) Ltd., Kardan
Technologies Ltd., Talladium Ltd., Talladium Holdings
(1987) Ltd., Rechter Brothers (1995) Ltd., Shamait Ltd.,
Aloterra Ltd., Kardan Communications Ltd., S.F.D.A
Ltd., Taldan Motors Ltd., Kardan Services (1993) Ltd.,
Kardan Securities Ltd., Kardan Financial Holdings Ltd.,
B.F.T.V.- I.L. Ltd., I.V.P. Ivory Video Productions Ltd.,
BFTV LLC, Kardan Emed Properties Ltd., and in a
number of other inactive companies.

Board committee membership:

No.

Meets the requirements of an
independent or external member of the
Board of Directors as defined in the
Company's Articles of Association:

No.

Does the official have financial and
accounting expertise:

Yes.

Is employed by the Company, a
subsidiary, an affiliated company or is
an interested party:

No. Serves a member of the Board of Directors in a
number of Kardan Group companies listed above.

Relation to other interested parties:

None.

Name of Board member:

Avner Avraham Shnur

Passport number:

004605689

Date of Birth:

June 12, 1948

Service of process address:

17 Hatichon, Savion

Citizenship

Israeli and Belgian

Education:

High school

Began term on:

July 9, 2003, and was reappointed on May 31, 2012.

Occupations in the last five years:

Diamond industry, commerce and investments, director
in Astra Diamond Manufacturing Ltd., member of the
Board of Directors of Kardan Yazamut (2011) Ltd. and
in companies it holds.

Additional corporations in which the
officer serves on the Board of Directors:

Universal Motors Israel Ltd., Kardan Yazamut (2011)
Ltd., Kardan Technologies Ltd., Talladium Holdings
(1987) Ltd., Talladium Ltd., Taldan Motors Ltd., Astra
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Diamond Manufacturing Ltd., Guadelup Trade and
Investments Ltd., Reytalon Ltd., P.D.D. Diamonds Ltd.,
A.P. Diamonds Ltd., Astra-Mechlin Diamonds Ltd.,
Rachminov Diamonds (Israel) 1891 Ltd., Taltlon Assets
Ltd., Dalior Diamonds Ltd., Smart Diamond Enterprises
Ltd., Rachminov Rare Gems Ltd., A.G. Geva Diamonds
Ltd.

4.

Board committee membership:

No.

Meets the requirements of an
independent or external member of the
Board of Directors as defined in the
Company's Articles of Association:

No.

Does the official have knowledge in
financial and accounting management:

No.

Is employed by the Company, a
subsidiary, an affiliated company or is
an interested party:

No.

Relation to other interested parties:

None.

Name of Board member:

Yosef Grunfeld

Passport number:

004399960

Date of Birth:

November 13, 1942

Service of process address:

62 Pinkas Street, Tel Aviv

Citizenship

Israeli

Education:

High school

Began term on:

February 6, 2013

Occupations in the last five years:

Chairman of the Board - Kardan Israel Ltd.; Chairman
of the Board - Kardan Yazamut (2011) Ltd., consultant,
through a company he owns, for Universal Motors Israel
Ltd., member of the Board of Directors in various
companies as listed below.

Additional corporations in which the
officer serves on the Board of Directors:

Kardan Land China Ltd., Water Planning for Israel
Ltd., Tahal Consulting Engineers Ltd., Kardan Israel
Ltd., Kardan Real Estate Enterprise and Development
Ltd., Kardan Yazamut (2011) Ltd., Kol Hai Radio
Broadcasting in Faith Ltd., Kardan Partnerships Ltd.,
Taldan Motors Ltd., Universal Motors Israel Ltd.
(UMI), Kardan Vehicle Ltd., Kardan Serivces (1993)
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Ltd., Kardan Technologies Ltd., Kardan
Communications Ltd., Kardan Financial Holdings Ltd.,
Kardan Emed Properties Ltd., Talromit Financial
Holdings (1999) Ltd., Talromit Ltd., Talromit Yazamut
Ltd., Talladium Holdings (1987) Ltd., Talladium Ltd.,
Guadelup Trade and Investments Ltd., Diamondfloor
Ltd., Forexmanage Ltd., and a number of inactive
companies.

5.

Board committee membership:

No.

Meets the requirements of an
independent or external member of the
Board of Directors as defined in the
Company's Articles of Association:

No.

Does the officer have knowledge in
financial and accounting management:

No.

Is employed by the Company, a
subsidiary, an affiliated company or is
an interested party:

No. Serves as a member of the Board of Directors in a
number of Kardan Group companies listed above.

Relation to other interested parties:

None.

Name of Board member:

Max I. Groen

Passport number:

NM7F47B89

Date of Birth:

May 31, 1946

Service of process address:

Watercirkel 314, 1186 NE Amstelveen, The
Netherlands

Citizenship

Dutch

Education:

Masters degree in economics and accounting from the
University of Amsterdam

Began term on:

July 1, 2005, and was reappointed on May 31, 2012.

Occupations in the last five years:

Partner – KPMG Business Advisory Services KPMG
Accountants, Amsterdam;

Additional corporations in which he/she
serves on the Board of Directors:

Board Member of:
Netherlands Synagogue Community;
Member of appeals Committee of Foundation Collective
Maror-gelden Nererland;
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Board committee membership:

Audit Committee

Meets the requirements of an
independent member of the Board of
Directors as defined in the Company's
Articles of Association:

Yes.

Does the officer have knowledge in
financial and accounting management:

Yes.

Is employed by the Company, a
subsidiary, an affiliated company or is
an interested party:

No.

Relation to other interested parties:

None.

6. Name of the Board member:

Peter Sheldon - Chairman of the Board of Directors

Passport number:

510985075

Date of Birth:

June 11, 1941

Service of process address:

8 Denver Court, 132 Hendon Lane, London N3 3RH,
United Kingdom

Citizenship

British

Education:

Fellow Chartered Accountant

Began term on:

May 31, 2012

Occupations in the last five years:

Non executive Board member of BATM Advanced
Communications Ltd.

Additional corporations in which the

BATM Advanced Communications Ltd.

officer serves on the Board of
Directors:
Board committee membership:

Member of the Audit Committee, and of the
Remuneration, Appointment and Selection Committee.

Meets the requirements of an

Yes.

independent member of the Board of
Directors as defined in the Company's
F-6

Articles of Association:
Does the officer have knowledge in

Yes.

financial and accounting
management:
Is employed by the Company, a

No.

subsidiary, an affiliated company or
is an interested party:
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7. Name of the Board member:

Albert May

Passport number:

130800763476

Date of Birth:

November 22, 1955

Service of process address:

Finchely Road 228 ; Langland Mansions; London; NW3
6QA; United Kingdom

Citizenship

Belgian

Education:

Applied Economics, University of Brussels

Began term on:

May 31, 2012

Occupations in the last five years:

Vice Chairman Banking CEE, Citi Bank,Head Global
Corporate and Investments Banking CEE, Citi Bank.

Additional corporations in which the

Director and founder of EastWest Capital Ltd.,

officer serves on the Board of

Director and co- founder of Eastwest Partners Ltd.

Directors:
Board committee membership:

Member of the Audit Committee, Chairman of the
Remuneration, Appointment and Selection Committee.

Meets the requirements of an

Yes.

independent member of the Board of
Directors as defined in the Company's
Articles of Association:
Does the officer have knowledge in

Yes.

financial and accounting
management:
Is employed by the Company, a

No.

subsidiary, an affiliated company or
is an interested party:
Relation to other interested parties:

None.
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8. Name of Board member

Cornelius Hendrik van den Bos

Passport number:

NURD75461

Date of Birth:

September 22, 1952

Service of process address:

Erasmusweg 2, 2202 CC, Noordwijk aan Zee, the
Netherlands

Citizenship

Dutch

Education:

Master degree in Business of Economics, Erasmus
University Rotterdam; Master in auditing/accountancy,
Erasmus University Rotterdam.

Began term on:

February 6, 2013

Occupations in the last five years:

No other occupations.

Additional corporations in which he

Supervisory Board member and chairman of the Audit

serves on the Board of Directors:

Committee of ASR NEDERLAND N.V.; Chairman of
the Supervisory Board of CED B.V.; Chairman of the
Supervisory Board of the Noordwijkse Woningstichting
(Social housing building foundation).

Board committee membership:

Chairman of the Audit Committee

Meets the requirements of an

Yes.

independent member of the Board of
Directors as defined in the Company's
Articles of Association:
Does he/she have knowledge in

Yes.

financial and accounting
management:
Is employed by the Company, a

No.

subsidiary, an affiliated company or
is an interested party:
Relation to other interested parties:

None.
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9. Name of the Board member

Machalina Maria Seinstra

Passport number:

NU4FPC324

Date of Birth:

July 10, 1951

Service of process address:

Javastraat 1,3742 CL, Baarn, The Netherlands.

Citizenship

Dutch

Education:

Violinist, Academy of Music, Amsterdam; Civil Law,
University of Leiden.

Began term on:

February 6, 2013

Occupations in the last five years:

Founder of Seinstra Juridisch Advies, Baarn; Off Counsel
in several companies; Senior Legal Counsel in National
Nederlanden Bank B.V; Senior Legal Counsel in APXENDEX (APX) B.V; Manager Legal the Netherlands De
Lage Landen B.V.;

Additional corporations in which she

None.

serves on the Board of Directors:
Member of a Board of Directors

Member of the Remuneration, Appointment and

committee or committees:

Selection Committee.

Meets the requirements of an

Yes.

independent member of the Board of
Directors as defined in the Company's
Articles of Association:
Does the officer have knowledge in

No.

financial and accounting
management:
Is employed by the Company, a

No.

subsidiary, an affiliated company or
is an interested party:
Relation to other interested parties:

None.
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6.1.2.

To the best of the knowledge of the Company, the following information concerning the senior
officers in the Company who are not members of the Board of Directors was correct on the date the
prospectus was published.

1. Name of member/senior officer:

Einat Oz-Gabber

Position:

CFO of Kardan NV

Passport Number

NM5B3J065

Date of Birth:

January 27, 1971

Education:

Bachelor degree in economics and accounting - Tel Aviv
University

Began term on:

June 19th, 2008

Is employed by Kardan NV, a

The Company's CFO, member of the Executive

subsidiary, an affiliated company or

Management, and member of the Board of Directors in the

is an interested party:

companies listed below.

Occupations in the last five years:

CFO Kardan N.V.

Additional corporations in which

Supervisory Board Member of:
TBIF Financial Services B.V;
Tahal Group International B.V.;

the officer serves on the Board of
Directors:

Management Board Member of:
GTC Real Estate Holding B.V.
GTC Investments B.V.;
Durango Switzerland B.V.;
Emerging Investments XII B.V.;
Board member of:
Kardan Land China Ltd.;
Kardan Water International Group Ltd.
Independent authorized signatory in No.
the Corporation:
Is an interested party in the

No

Corporation or related to another
senior officer or interested party in
the Corporation:
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2. Name of member/senior officer:

Shlomi Hakim

Position:

Financial Controller

ID number:

037427275

Date of Birth:

March 6, 1980

Education:

Bachelor degree in economics and accounting, Hebrew
University. MBA - The College of Management - Rishon
Lezion.

Began term on:

April 1st, 2011

Occupations in the last five years:

Kardan NV financial controller, Kardan NV assistant
financial controller, trainee and accountant at Kost, Forer,
Gabbay&Kassirer.

Position held in the Company, a

Financial Controller of Kardan N.V.; managing director of

subsidiary, an affiliated company or

Emerging Investments XII B.V

is an interested party:
Independent authorized signatory in

No.

the Corporation:
Is an interested party in the

No

Corporation or related to another
senior officer or interested party in
the Corporation:

3. Name of member/senior officer:

Caroline Vogelzang

Position:

Director of Investor Relations

Passport Number

NN8RO6715

Date of Birth:

September 29, 1959

Education:

Certified in History, University of Leiden; Graduate of the
Management Program, Insead France.

Began term on:

April 1, 2010
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Occupations in the last five years:

Director of Investor Relations - Kardan NV; Partner of
AMROP

Position held in the Company, a

Director of Investor Relations

subsidiary, an affiliated company or
is an interested party:
Independent authorized signatory in

No.

the Corporation:
Is an interested party in the

No

Corporation or related to another
senior officer or interested party in
the Corporation:
4. Name of member/senior officer:

Jackie Breedveld

Position:

General Counsel - Kardan N.V.

Passport Number

NV05L8042

Date of Birth:

August 6, 1976

Education:

Graduate of Law, University of Leiden, The Netherlands

Began term on:

September 1, 2011

Occupations in the last five years:

Legal counsel for James Hardie Industries N.V.; senior legal
counsel at Kardan N.V.; senior legal counsel at APXENDEX.

Position held in the Company, a

General Counsel - Kardan N.V.

subsidiary, an affiliated company or
is an interested party:
Independent authorized signatory in

No.

the Corporation:
Is an interested party in the

No

Corporation or related to another
senior officer or interested party in
the Corporation:
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5. Name of member/senior officer:
Position:

Alon Yitzhak Shlank
Serves in a senior position in the controlled corporation and
holds significant influence: serves as CEO of Kardan Land
China Ltd. and Kardan Water International Group.

Passport Number

10929563

Date of Birth:

August 16, 1959

Citizenship

Israeli

Residence

19 Bodenheimer, Tel Aviv

Education:

Graduate of Law (L.L.B.), Tel Aviv University.

Began term on:

September 29th, 2005 - Kardan Land China Ltd.; April 29th,
2007 - Kardan Water International Group Ltd.

Occupations in the last five years:

Chairman of the Board of Directors of Kardan Land China
Ltd., and Kardan Water International Group, and member
of the Board of Directors in Kardan NV Group companies.

Is employed by Kardan NV, a

No.

subsidiary, an affiliated company or
is an interested party:
Additional corporations in which
he/she serves on the Board of
Directors:

Teomim - Shlank Ltd., Y.D.A.A.M. (2003) Ltd.
Kardan Land China Limited;
Kardan Group Asia Limited;
GTC Lucky Hope Dadong Ltd.;
Sino Castle Development Ltd.;
Sino Court International Ltd.;
Sinolong Enterprises Ltd.;
Shenyang Taiying Real Estate Development Ltd.;
Shenyang GTC Palm Garden Development Ltd.;
Shenyang GTC lucky Hope Suzy Real Estate Development
Limited;
Shaan’xi GTC Lucky Hope Real Estate Development Ltd.;
Changzhou GTC Lucky Hope Real Estate Development
Ltd.;
Kardan Water International Group Ltd. (KWIG);
Perilla Water Group Limited;
Tri-river Water Group Limited;
KWIG Dingzhou Development Limited;
Tahal China Group Ltd.;
Dazhou Tianhe Water Supply and Drainage Co., Ltd.;
Tianjin Huanke Water Development Co., Ltd.;
Dingzhou City Kardan Water Co.,Ltd.;
Green Power Development Ltd.;
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Independent authorized signatory in

Rainfield Development Ltd.;
Kardan Land Dalian Ltd.;
Kardan Land Dalian (HK) Limited.;
Kardan Land (Beijing) Management and Consulting Co.,
Ltd.;
GTC (Chengdu) Assets Management Ltd.;
GTC (China) Investment Co. Ltd.;
Kardan Water International Group (HK) Ltd. (KWIG (HK));
KWIG Xuanhua Development Ltd.;
Kardan Water Investment (China) Co.Ltd.;
Zhangjiakou Kardan Water Industry Development Co.Ltd.;
Zibo Kardan Water Co., Ltd.;
Zibo Boshan Huanke Wastewater Treatment Co., Ltd.;
Tianjin Jinnan Hauanke Wastewater Treatment Co.,Ltd.;
Kardan Water International (Beijing) Management Co. Ltd.
No.

the Corporation:
Is an interested party in the

No.

Corporation or related to another
senior officer or interested party in
the Corporation:

6. Name of member/senior officer:
Position:

Walter van Damme
Serves in a senior position in the controlled corporation and
holds significant influence: as CEO of Kardan Water Group
(HK) Limited.

Passport Number

NN568F2B3

Date of Birth:

July 22, 1972

Education:

MA of Law, Amsterdam University.
Propaedeutics at the Institute for Business Administration
and Economics (HEAO), HES Amsterdam;
Intermediate business education (MEAO),
Europa College Amsterdam.

Began term on:

June 1st, 2012

Occupations in the last five years:

Member of Kardan N.V. Management Board, shareholder
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and member of the Board of -

Position held in the Company, a

First Dutch Capital B.V.
Member of committee of recommendation of XSML (a
social investment fund);
First Van Damme Holding B.V.
Tahal Group International B.V.;
Tahal Group B.V.;
Tahal Group Assets B.V.;
Kardan Land Asia B.V;
Task Water B.V.
CEO of Kardan Water Group (HK) Limited, a subsidiary of

subsidiary, an affiliated company or

Kardan N.V

is an interested party:
Additional corporations in which
he/she serves on the Board of
Directors:

Supervisory Board Member of:
TBIF Financial Services B.V;
Management Board Member of:
GTC Real Estate Holding B.V.;
GTC Investments B.V.;
Kardan Financial Services B.V.;

Independent authorized signatory in

No.

the Corporation:
Is an interested party in the

No.

Corporation or related to another
senior officer or interested party in
the Corporation:

7.

Name of member/senior officer:

Yossi Ginnosar

Position:

Internal Auditor

ID number:

055377071

Date of Birth:

November 13, 1958

Education:

Bachelor degree in economics and accounting, The Hebrew
University.
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Began term on:

April 1, 2006

Occupations in the last five years:

Executive partener in Fahn Kanne Control Management
Ltd.

Position held in the Company, a

Internal auditor for Kardan Israel Ltd., Kardan Real Estate

subsidiary, an affiliated company or

Enterprise and Development Ltd., TBIF Financial Services

is an interested party:

B.V. , Globe Trade Centre S.A. and Tahal Group
international B.V.

Independent authorized signatory

No.

in the Corporation:
Is an interested party in the

No.

Corporation or related to another
senior officer or interested party in
the Corporation:
7.

Name of member/senior officer:

Guy Elias

Position

VP Business Development

ID number:

029636347

Date of Birth:

September 10, 1972

Education:

MBA, ESG – Business School Paris, France. Graduate of
Law and Business Administration, Interdisciplinary Center,
Herzliya.

Began term on:

January 28, 2014

Occupations in the last five years:

Director of Business Development - Amot Investments
Ltd.; CEO Pacific Star Arrow Real Estate Mangment Ltd;
Director of the Field of Real Estate - VCBF – Fund
Management; and VP of Business Development in GTC
Real Estate Holding BV.

Position held in the Company, a

VP Business Development, member of the Executive

subsidiary, an affiliated company or

Management.

is an interested party:

Management Board Member of:
TBIF Financial Services B.V
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GTC Real Estate Holding B.V
Independent authorized signatory

No.

in the Corporation:
Is an interested party in the

No.

Corporation or related to another
senior officer or interested party in
the Corporation:
9.

Name of member/senior officer:

Ariel Hasson

Position:

Serves in a senior position in the controlled corporation and
holds significant influence: as CEO/ management board
member of TBIF Financial Services B.V. and Kardan

ID number:

Financial Services B.V.
029291994

Date of Birth:

June 6, 1973

Education:

Graduate of economics and management, Tel Aviv
University; MBA, Northwestern University.

Began term on:

August 10, 2010

Occupations in the last five years:

Member of the Management Board of Directors in various
companies in the Kardan N.V. group (listed below),
Emerging Markets Division Director of Bank Hapoalim;
personal assistant to the CEO of Bank Hapoalim.

Position held in the Company, a

Member of the Management Board in the following

subsidiary, an affiliated company or

companies:

is an interested party:

TBIF Financial Services BV;
Kardan Financial Services B.V;
Sofia Portfolio B.V;
TBIF Russian Holdings 2 B.V.

Independent authorized signatory

No.

in the Corporation:
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Is an interested party in the

No.

Corporation or related to another
senior officer or interested party in
the Corporation:
10. Name of member/senior officer:
Position:

Erez Applerot
Serves in a senior position in the controlled corporation and
holds significant influence: serves as CEO of Kardan Land
China Ltd. and as a member of the Executive Board of
Kardan Water International Group.

ID number:

024493223

Date of Birth:

August 9, 1969

Education:

Graduate of business administration, Ben Gurion
Universtiy. Masters in mechanical engineering, the
Technion.

Date of appointment:

April 16, 2006

Occupations in the last five years:

CEO of Kardan Land China Ltd., member of the Board of
Directors of Kardan Water International Group.

Position held in the Company, a

Member of the Board in subsidiaries and/or companies

subsidiary, an affiliated company or

affiliated to Kardan Land China Ltd. and Kardan Water

is an interested party:

International Group.

Independent authorized signatory

No.

in the Corporation:
Is an interested party in the

No.

Corporation or related to another
senior officer or interested party in
the Corporation:
11. Name of member/senior officer:
Position:

Saar Bracha
Serves in a senior position in the controlled corporation and
holds significant influence: CEO Tahal Consulting
Engineers Ltd. and a member of the Board of Directors and
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acting CEO of Tahal Group International B.V.
ID number:

027779180

Date of Birth:

October 17, 1970

Education:

Bachelor's degree in law, Interdisciplinary Center, Herzliya.
Bachelor degree in Business Administration,
Interdisciplinary Center, Herzliya.

Began term on:

September 1, 2011

Occupations in the last five years:

CEO Baran America, director of communications
department in Baran Group, CEO Baran Asia-Pacific.

Position held in the Company, a

CEO Tahal Consulting Engineers Ltd. and Tahal Group

subsidiary, an affiliated company or

International B.V, member of the Board in the following

is an interested party:

companies:
Tahal Group International B.V.,Tahal Group B.V., LLC
Tahal St. Petersburg, Tahal Group Assets B.V., Task Water
BV.

Independent authorized signatory

No.

in the Corporation:
Is an interested party in the

No.

Corporation or related to another
senior officer or interested party in
the Corporation:
12. Name of member/senior officer:
Position:

Naama Zeldis
Serves in a senior position in the controlled corporation and
holds significant influence as CFO of the Tahal Group.

ID number:
057783771
Date of Birth:

April 16, 1963

Education:

Bachelor degree in economics, Hebrew University; MBA,
Hebrew University; and bachelor degree in accounting, Tel
Aviv University.
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Began term on:

December 1, 2013

Dealings in the last five years:

CFO Netafim

Position held in the Company, a

CFO of Tahal Group.

subsidiary, an affiliated company or
is an interested party:
Independent authorized signatory

No.

in the Corporation:
Is an interested party in the

No.

Corporation or related to another
senior officer or interested party in
the Corporation:
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6.2.

Main provisions for interpreting the Company's Articles of Association concerning the
Board of Directors
For details concerning the Board of Directors, please refer to the Company's Articles of Association
("Articles") and its informal Hebrew translation as published by the Company on June 10, 2014
(Ref. No. 2014-01-087717), and included by reference in this Shelf Prospectus.

It shall be noted that the Company was incorporated according to the laws of the Netherlands and
therefore is not subject to Corporate Law in Israel. As such, the Articles are subject to the
provisions of Dutch law. The Articles shall be interpreted in accordance with the provisions of
Dutch law and not in accordance with the provisions of the Israeli law.
6.3.

Indemnification and insurance
6.3.1. Indemnification
6.3.1.1.

The Company, except in the case of serious fault towards the Company by
a member of the Board, will indemnify any person appointed by the
general meeting of shareholders and has served, or is serving, as a member
of the Board of directors, for losses of capital, including losses, damages,
costs and expenses of any kind, incurred from claims or procedures related
to the execution out his/her position as a member of the Board of Directors
or related to any past position held in the Company subsidiaries or other
enterprises the Company is affiliated to in the group, or in connection to
positions held in other places in accordance with the Company's request or
as part of their position.

6.3.1.2.

Upon first request along with submission of proof of debt, the Company
will allow Board members to pay their debts.

6.3.1.3.

No indemnification whatsoever will be given in the case that a Board
member has willfully acted recklessly or with intent, or the Board member
acted with gross fault towards the Company, and this was proven in a final
judgment by a Dutch court, or, if the loss of capital was recovered or is
able to be recovered, under an insurance policy.

6.3.1.4.

If in the aforementioned judgment, it was proven that the Board member is
at serious fault towards the Company, but not if it was also determined in
the judgment that the Board member is not obligated to refund payments,
all the payments the Company made in this matter will only be considered
an advance, and the Board member will refund these advances to the
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Company, with statutory interest from the date that each advance is
considered to have been paid.
6.3.1.5.

A committee comprised of two members of the Board will be responsible
for the implementation of the provisions in the preceding sections. This
committee will be appointed by the Board of Directors on a case by case
basis. Members of the Board of Directors that have a personal interest in
the decision that will be made will not be members of the committee. The
Company is bound by the decisions of this committee.

6.3.1.6.

The decisions concerning the indemnification as determined in the Articles
of Association will be specified in the annual statements. The approval of
the annual statements will be considered an approval (and when required,
ratification) of these decisions, unless the General Meeting decides
otherwise.

6.3.1.7.

In spite of the previous provisions, the Company will not indemnify and
will not commit to indemnify a Board member who is a controlling
shareholder, unless the aforementioned remuneration or commitment of
remuneration was approved by the Board, by special majority, and by the
General Meeting, by special majority, according to section 7.1 of the
Articles. "a "Special Board Majority" , as defined in the Articles, means an
absolute majority of the votes including the affirmative vote of the majority
of the Independent Board Members (as defined in section 1 of the Articles)
and (b) a "Special General Meeting Majority" ,as defined in the Articles,
means an absolute majority of the votes cast where either (i) such majority
includes the affirmative votes of more than half of all the votes of those
shareholders who are present at the meeting and who, according to the
information of the Board, do not have a personal interest, considering that
in a count of all the votes of such shareholders abstentions shall not be
taken into account, or (ii) the opposition votes of those shareholders who
are present at the meeting and who, according to the information of the
Board, do not have a personal interest, shall not constitute more than two
percent (2%) of the total number of votes that can be cast in a General
Meeting

6.3.1.8.

On March 25, 2014, the Board approved an indemnification agreement to
Members of the Board and Office Holders which incorporate the
provisions of the Articles with respect to the indemnification as described
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in this section 6.3.1. As to indemnification of Board Members who are
holders of control, the indemnification agreement shall only come into
force upon the required approvals according to section 6.3.1.7 above. In the
event of a conflict between a provision of the indemnification agreement
and the Articles, the latter shall prevail. As of the date of the Prospectus,
indemnification agreements to directors which are controlling shareholders
have not been approved yet.
6.3.2. Insurance
6.3.2.1.

The members of the Board of Directors and senior officers in Kardan N.V.
are insured under liability insurance policies for senior officers and
members of the Board of Directors, which are owned by Kardan N.V. The
limits of liability are EUR 40million per case, compounded for the period,
and the policy is valid worldwide. The policy is valid retroactively, from
the day the relevant company was established.
The division of the premium among the Kardan NV Group was set by the
insurer, based on the volume and level of risk of their operations.

6.3.2.2.

On April 13th, 2011, the Company's Supervisory Board reached a decision
to authorize the Company to contract a new policy to insure senior officers
and members of the Board in the entire Kardan Group, for a period of 12
months, which is renewed annually. 2. In August 2014, the Company’s
Board approved to renew its contract for the policy for an additional 12
months, beginning on September 15, 2014, with a liability limit of EUR
40million per case and for the period (for all the insured companies), for a
premium payment for the entire group totaling EUR 168.6 thousand (pretax) for the period of September 2014 to September 2015. The Company’s
share in the insurance costs in relation to the directors and officers
insurance in the said period amounted to EUR 46 thousand (before tax).

2

Controlling shareholders that have a personal interest in the contract are: Mr. Avi Shnur and Mrs Karnina Rechter, the wife of Mr. Eytan
Rechter, a controlling shareholder in the Company, who served as members of the Company's Supervisory Board until May 31, 2012,
and Mr. Avi Shnur, Yosef Grunfeld and Eytan Rechter, all who currently serve on the Company's Board of Directors (Mr. Schnur
since May 31, 2012, and Mr. Grunfeld and Mr. Rechter since February 6, 2013) - due to their roles as members of the Board of
Directors in Kardan NV holding companies to which the policy is applicable. According to Kardan NV's Articles of Association,
since the contracting of the insurance policy for senior officers and members of the Board of Directors is identical when compared to
the terms of other controlling shareholders, the contract was agreed upon according to market conditions, and the contract is not
expected to significantly influence the Company's profits, property or liabilities - approval by the General Meeting is not required, and
approval by the Board of Directors with a special majority will suffice.
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The Company estimates that its share will be similar to previous periods
and will amount to 30% of the premium for the entire Kardan Group.
6.4.

Additional details
6.4.1. The prospectus attorneys: Gross, Kleinhendler, Hodak, Halevy, Greenberg and Co.,
1 Azrieli Center, Tel Aviv, 67021
6.4.2. The Company's auditing accountants: In Holland - Ernst & Young Accountants LLP,
Antonio Vivaldistraat 150, 1083 HP Amsterdam. In Israel - Kost, Forer, Gabbay&
Kassirer, 3 Aminadav Street, Tel Aviv.
6.4.3. The Company's registered office: Claude Debussylaan 30, 1082MD, Amsterdam, The
Netherlands.
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Chapter 7 - Interested parties and senior officers
7.1. Compensation to interested parties and senior officers
7.1.1. Compensation to interested parties and senior officers
7.1.1.1. For details regarding compensation 1 that has been
provided (including details of the relevant employment
agreements), see the following: (A) Each of the five
most highly compensated senior officers from the
Company or the controlled corporation, with respect to
their tenure in the Company or the controlled
corporation, by the Company or by another during 2012,
(B) each of the top three senior offices with the highest
compensation in the Company (which were not included
among the five most highly compensated mentioned
above) with respect to their Company tenure during
2012, and (C) each of the Company's interested parties
(which were not among the compensation receivers
mentioned in sub-sections (A) and (B) above, if they
have received the compensation during 2012 from the
Company or a controlled corporation, with respect to
service provided as position holders in the Company or
the controlled corporation, whether employee-employer
relations existed or not, as well as if the interested
parties are not senior offices, see part D, section 8
(regulation 21: Compensation to interested parties and
senior officers) of the Company's Periodic Report for

1 "Compensation" - including a commitment for the provision of compensation,
whether directly or indirectly, including a sum of money and anything that is
equivalent to money, salary, bonus, management fees, consultation fees, rent,
commission, interest, share based payment, retirement compensation that is not a
pension payment, personal benefit or any other benefit, with the exception of
dividends.
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2012, published on March 24, 2013 (Ref.

2013-01-

019471) ("the Periodic Report for 2012"), included in
this shelf prospectus by way of reference.
7.1.1.2. For details regarding compensation that has been
provided (including details of the relevant employment
agreements), see the following: (A) Each of the five
most highly compensated senior officers from the
Company or the controlled corporation, with respect to
their tenure in the Company or the controlled
corporation, by the Company or by another during 2013,
(B) each of the top three senior offices with the highest
compensation in the Company (which were not included
among the five most highly compensated mentioned
above) with respect to their Company tenure during
2013, and (C) each of the Company's interested parties
(which were not among the compensation receivers
mentioned in sub-sections (A) and (B) above, if they
have received the compensation during 2013 from the
Company or a controlled corporation, with respect to
service provided as position holders in the Company or
the controlled corporation, whether employee-employer
relations existed or not, as well as if the interested
parties are not senior offices, see part D, section 8
(regulation 21: Compensation to interested parties and
senior officers) of the Company's Periodic Report for
2013, published on March 27, 2014 (Ref.

2014-01-

026013), as amended on June 30, 2014 (ref. no.2014-01103260) and completed on November 19, 2014 (ref. no.
2014-01-199365) ("the Periodic Report for 2013"),
included in this shelf prospectus by way of reference.
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7.1.1.3. The following are details regarding the compensation
that has been provided (including details of the relevant
employment agreements): (A) Each of the five most
highly compensated senior officers from the Company
or the controlled corporation, with respect to their tenure
in the Company or the controlled corporation, by the
Company or by another, for the six months ending June
30, 2014, (B) each of the top three senior offices with
the highest compensation in the Company (which were
not included among the five most highly compensated
mentioned above) with respect to their Company tenure
for the six months ending June 30, 2014, and (C) each of
the Company's interested parties (which were not among
the compensation receivers mentioned in sub-sections
(A) and (B) above, if they have received the
compensation during 2012 from the Company or a
controlled corporation, with respect to service provided
as position holders in the Company or the controlled
corporation,

whether

employee-employer

relations

existed or not, as well as if the interested parties are not
senior offices, for the six months ending June 30, 2014;
(a) The five most compensated senior officers in the
corporation or a controlled corporation - for the six
months ending June 30, 2014:
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Remuneration
(euros in thousands)

Details of remuneration recipients

Name

Position

1.

CEO Kardan Land
China Limited.

Erez
Applerot

Full-time
or parttime
position
100%

Percentage
holding
in
corporation’s
capital

for
Sharebased
payment

Salary*

Bonus

-

200.7

-

113.9

-

110.8

116.8

Management
fees

services

Total

Consultant
fees

commission

other

-

-

-

-

304.6

30.7

83.9

-

-

-

342.2

Member of Board of
Directors of Kardan
Water International
Group Limited
2.

Saar
Bracha

Member
of
Management Board
and CEO of Tahal
Group International
B.V.

50%
50%

CEO
of
Tahal
Consulting
Engineers Ltd.
3.

Ariel
Hasson

CEO and Member
of
Management
Board of TBIF
Financial Services
B.V.

100%

-

121.1

-

-

64.8

-

-

-

185.9

4.

Shouky
(Yehoshua)
Oren

CEO and director of
Kardan NV

100%

0.09%

232.4

250.0

95.8

-

-

-

-

578.2

5.

Alon
Shlank

Chairman, Board of
Directors of Kardan
Land China Ltd.

100%

0.06%

186.0

30.0

-

-

-

-

-

216.0

Chairman, Board of
Directors of Kardan
Water International
Group Limited.
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* Including salary benefits, such as: social benefits, provisions in respect
of severance pay, vehicle value gross up and any income included in the
salary due to an element granted to the employee.
Notes:
1.

In accordance with the agreements signed by Mr. Erez Applerot on June 16, 2006
and April 30, 2007, which have been extended from time to time (in this paragraph:
“the Employment Agreements”), Mr. Applerot serves as CEO of Kardan Land
China, as the Group’s representative in China and also as member of the Board of
KWIG. For further details, with respect of Mr. Applerot Employment Agreements
and remuneration he received, see section 8.1a-d of the Periodic Report for 2013,
included in this shelf prospectus by way of reference.

2.

In accordance with the agreements (in this paragraph: "the Agreements") with
Mr. Saar Bracha from February 2012 and April 2012, since September 1, 2011 (in
this paragraph “the Record Date”), Mr. Bracha has served, in a part-time (50%)
capacity, as a member of the Management Board of Tahal Group International B.V.
(“TGI”), and also supplies it with consulting and management services through a
foreign company owned by him, , in a part-time (50%) capacity. Since the Record
Date, Mr. Bracha has also served, in a part-time (50%) capacity, as CEO of Tahal
Consulting Engineers Ltd. (“TCE”). For further details, with respect of Mr. Saar
Bracha employment agreements and with the foreign company owned by him and
remuneration he received, see section 8.1e-g of the Periodic Report for 2013,
included in this shelf prospectus by way of reference.

3.

Pursuant to the employment agreement between Mr. Ariel Hasson and TBIF
Financial Services B.V. (“TBIF”), a private company wholly owned (indirectly) by
Kardan NV, Mr. Hasson serves as a member of the Management Board of TBIF.
Mr. Hasson also serves as CEO of TBIF and through a company wholly owned by
him, supplies it with management services in a part-time (60%) capacity. For
further details, with respect of Mr. Ariel Hasson employment agreements and with
the foreign company owned by him and remuneration he received, see section 8.1hj of the Periodic Report for 2013, included in this shelf prospectus by way of
reference.

4.

In accordance with the agreements signed by Mr. Shouky Oren and Kardan NV
and a subsidiary, Mr. Oren serves as its CEO. Mr. Oren was appointed CEO of the
Company and as a member of the Board of Directors of Kardan NV in May 2012,
for a term of five years. For further details, with respect of Mr. Shouky Oren
employment agreements and remuneration he received, see section 8.1k-m of the
Periodic Report for 2013, included in this shelf prospectus by way of reference.

5.

Pursuant to the employment agreement of Mr. Alon Shlank of July 2011, Mr.
Shlank has served as senior consultant in a wholly owned subsidiary of GTC Real
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Estate Holding B.V. (“the Subsidiary”), since January 1, 2011. The Subsidiary
provides consulting services through Mr. Shlank to Kardan Water International
Group HK (“KWIG”) and to Kardan Land China Ltd. (“Kardan Land China”),
companies held indirectly by the Company. For further details, with respect of Mr.
Shlank employment agreements and remuneration he received, see section 8.1n-p of
the Periodic Report for 2013, included in this shelf prospectus by way of reference,
and note 7B to the financial statements as of 30 June 2014 included in this shelf
prospectus by way of reference.

(b)

The three senior officers, earning the highest
compensations in the corporation, which are not
accounted for in the above section (A) - for the six
months ending June 30, 2014:
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Remuneration
(euros in thousands)

Details of remuneration recipients
Full-time
or parttime
position

Name

Position

1.

Einat OzGabber

CFO of Kardan NV

100%

2.

Caroline
Vogelzang

Director of Investor
Relations

100%

Percentage
holding
in
corporation’s
capital

for
Sharebased
payment

Salary 2

Bonus

0.02%

109.0

-

0.2

-

71.4

-

0.1

Management
fees

services

Total

Consultant
fees

commission

other

-

-

-

-

109.2

-

-

-

-

71.5

Notes:
1.

Ms. Oz-Gabber serves as Kardan NV’s CFO. For further details, with respect of Ms. Oz-Gabber employment, see section 8.2a-b of the Periodic Report for 2013,
included in this shelf prospectus by way of reference.

2.

Ms. Caroline Vogelzang serves as the Company's Director of Investor Relations. For further details, with respect of Ms. Vogelzang employment, see section 8.2c-d
of the Periodic Report for 2013, included in this shelf prospectus by way of reference.

2

Including salary benefits, such as: social benefits, provisions in respect of severance pay, vehicle value gross up and any income included in the salary due to an element granted to the
employee.
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(c)

Interested parties that have received compensation
by Kardan N.V. or a company under Kardan
N.V.'s control 3 for the six months endings June 30,
2014:

3 Interested parties that are not included in sub-sections (A) and (B) above.
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Remuneration
(euros in thousands)

Details of remuneration recipients
Full-time
or parttime
position

Percentage
holding
in
corporation’s
capital

Salary

4

Bonus

for
Sharebased
payment

commission

other

-

21.5

-

-

21.5

-

-

18.0

-

-

18.0

-

-

-

13.0

-

-

13.0

-

-

-

-

15.5

-

-

15.5

19.23%

-

-

-

-

13.0

-

-

13.0

-

3.67%

-

-

-

-

13.0

-

-

13.0

-

-

-

-

-

-

15.0

-

-

15.0

-

-

-

-

-

-

15.5

-

-

15.5

Position

1.

Peter
Sheldon

Chairman of the
Board of Directors
of the Company

-

-

-

-

-

2.

Albert May

Director
of
Company

the

-

-

-

-

Avi Schnur

Director
of
Company

the

-

17.73%

-

Max
Groen

Director
of
Company

the

-

-

Yosef
Grunfeld

Director
of
Company

the

-

Eytan
Rechter

Director
of
Company

the

Machlina
Maria
Seinstra

Director
of
Company

the

Cornelius
Hendrik
van
den
Bos

Director
of
Company

the

4

I.

Total

Consultant
fees

Name

Management
fees

services

Including salary benefits, such as: social benefits, provisions in respect of severance pay, vehicle value gross up and any income included in the salary due to an element granted to the
employee.
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Notes:
The non-executive board members receive basic remuneration of EUR 26,000 per year. The chairman of the board is entitled to additional EUR
9,000 per year, the chairman of each of the board committees is entitled to additional EUR 6,000 per year. Director serving in one of the board
committees is entitled to additional EUR 4,000 per year.
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7.2. Transactions with the controlling shareholder
7.2.1. For details concerning the Company's controlling shareholders at
the Prospectus date, see section 3.2.4 of this Prospectus.
7.2.2. For details regarding extraordinary transactions with the
controlling shareholders, or transactions in which the controlling
shareholders hold a personal interest, details of additional
transactions and insignificant transactions during 2012 and 2013,
see sections 8 and 10 (regulation 22: Transactions with controlling
shareholders
7.2.3. For details concerning board members relieved of duty for 2013 as
well as authorizing the Company's board of directors to purchase
Company shares, see the immediate reports regarding the
convening of a general meeting issued by the Company on April
16, 2014, as well as an immediate report regarding the results of
the said meeting from May 28, 2014 (ref. numbers: 2014-01047148 and 2014-01-076368, respectively), included hereby by
way of reference.
7.2.4. For details of the insurance, termination and indemnification terms
for the Company's controlling shareholders, see the 2012 Periodic
Report, part D, section 10.18 and the 2013 Periodic Report,
section 10.1.6, included hereby by way of reference. See also
section 6.3 to this Shelf Prospectus.
7.2.5. For details regarding an annual bonus to the Company's CEO, Mr.
Shouky (Yehoshua) Oren, for the sum of EUR 725,000, see the
Company's report of April 16, 2014 and of May 28, 2014 (ref.
numbers: 2014-01-047148

and 2014-01-076368, respectively),

included hereby by way of reference.
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7.3. Holding of securities by interested parties
For details of the Company's interested parties holdings of Company
securities as of November 16, 2014, and on the date preceding this date by
12 months, see section 3.2.3 of this prospectus.
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CHAPTER 8 – FINANCIAL STATEMENTS

8.1

8.2

According to section 60B(a) of the Prospectus Details Regulations, the following are included
by way of reference in this Shelf Prospectus:
8.1.1

the Company's (Israeli) financial statements dated December 31, 2013 which
were published by the Company on March 27, 2014 (reference number: 201401-026013) as amended on June 30, 2014 (reference number: 2014-01-103260)
and completed on November 19, 2014 (reference number: 2014-01-199365),
including: (1) Independent auditor's report, attached to the financial statements;
(2) Annual report on the Effectiveness of Internal Controls on Financial
Reporting and Disclosure, including statements of the CEO and CFO of the
Company; (3) valuation report attached to the 2013 Periodic Report. Attached to
this Shelf Prospectus are the Auditor's consent for the inclusion of its auditor's
report and the appraisal consent for the inclusion of its valuation report to this
Shelf Prospectus.

8.1.2

the Company's (Israeli) financial statements dated June 30, 2014 which were
published by the Company on August 31, 2014 (reference number: 2014-01148113), including the: (1) auditor's review report, attached to the financial
statements; (2) Quarterly report on the Effectiveness of Internal Controls on
Financial Reporting and Disclosure, including statements of the CEO and CFO
of the Company; (3) valuation report attached to the financial statements dated
June 30, 2014. Attached to this Shelf Prospectus are the Auditor's consent for the
inclusion of its auditor's review report and the appraisal consent for the inclusion
of its valuation report to this Shelf Prospectus

Report of Events
Below is a Report of Events, as such term is defined on section 60B(b) and 56A of the
Prospectus Details Regulations, which refers to the time period commencing August 31, 2014
till November 25, 2014:
8.2.1.

On October 27, 2014, TBIF Financial Services B.V., a wholly owned indirect
subsidiary of the Company (‘TBIF’) signed an agreement to sell all of its shares in a
subsidiary that holds a non-performing credit portfolio and other non-banking
financial operations (‘the Subsidiary’). In exchange for the shares of the Subsidiary
TBIF is expected to receive EUR 8.9 million, plus additional amounts that may reach
approximately EUR 0.5 - 1 million as specified in the contract, which include among
other things the expected profits of the subsidiary from July 1, 2014 up to the date of
closing. Closing of the sale of the shares is expected to take place in a few months
and is conditional on receiving various regulatory approvals. As a result of the
transaction the Company is expected to record a gain, the exact amount of which is
subject to final transaction price adjustments. As of the date of this prospectus the
gain is estimated to be EUR 0.5-1 million.

8.2.2

Pursuant to section 9.8.1 to the Period Report for the year 2013 and 10.1.5 to part D
of the Period Report for the year 2013, in relation to cancellation of a conditional
agreement for the performance of a project in Tel Aviv between Kardan Real Estate
and TCE, an indirectly controlled entity by the controlling shareholders of the
Company, on May 7, 2014 an arbitrator decision was received with respect to the

financial claims of Kardan Real Estate towards TCE following the cancellation of
the said agreement. According to the arbitrator decision, TCE will pay Kardan Real
Estate an amount of EUR 0.2 million, which were included in the income statement
of the second quarter of 2014 as a gain. Accordingly, TCE will receive moneys
amounting to EUR 0.4 million which were deposited in trust to secure Kardan Real
Estate claims, less the said payable.
8.2.3

In September 2014 the Company's Board of Directors decided to comply with the
request of the trustees and the joint representatives of the debenture holders (Series
A and B) of the Company (the ‘Debenture Holders’) to enter into discussions. The
purpose is to examine the possibility to come to an agreement with the Debenture
Holders, on postponing or rescheduling the installments that are payable by the
Company, with the commitment to repay the debt in full.
The Company presented an initial framework regarding debt arrangement, mainly
focusing on postponing or rescheduling of payments, while repaying the debt in full.
In addition, it included elements such as a higher interest payable on the debentures
and allocation of up to 10% of the Company’s shares.
During October and November 2014 the Company held a number of meetings with
the trustees and the joint representatives during which the preliminary layout of a
debt arrangement was discussed. In October, the Company signed an undertaking
towards the trustees for the period of the negotiations (‘interim period’), whereby
during this interim period, the Company will cooperate and provide information to
the trustees, and will avoid certain actions, including transactions with controlling
shareholders and their relatives and making a "distribution" (as defined in the Israeli
Companies Law, 1999) and give the trustees notice, 21 days before the execution of
certain activities or transactions, which are defined in the letter of undertaking.

8.2.4

On November 21, 2014, TBIF learned, from a press release from the National Bank
of Ukraine, that the National Bank of Ukraine declared VAB Bank insolvent and has
instructed to appoint an administrator to VAB Bank as the VAB Bank is not able to
achieve plans to strengthen its equity. TBIF has an outstanding subordinating loan to
VAB Bank. As of June 30, 2014, the outstanding debt of VAB Bank to TBIF stands
at EUR 2.8 million (net of a provision of EUR 2.1 million) which is due on
December 15, 2014. Management of TBIF is evaluating, together with its legal
advisors, the implications, if at all, on the Group.

8.2.5

On November 25, 2014 further to publications in the Israeli press and reports of
requests by some of the representatives of the holders of the Company’s Series A
and Series B debentures to call for a meeting, the Company published a press release
in order to clarify the following:
As reported by the Company in its H1 2014 earnings publication (as published on
August 31, 2014), the Company is conducting processes through its subsidiaries to
sell a part or the total of its interests in significant assets.
The Company wishes to update that processes with various parties regarding the
following assets have advanced
- Its 50% interest in the commercial centre Galleria Chengdu in Chengdu, China,
through Kardan Land China, a 100% subsidiary of the Company;
- Kardan Water HK Ltd, (‘KWIG’), a wholly owned subsidiary of the Company’s
subsidiary Tahal Group International, which is active in water treatment in
China.

The Company clarifies and emphasizes that, notwithstanding the progress made in
the processes, there is no certainty that sale agreements will be signed, and that in the
past some similar processes in similar situations did not materialize.

25.11.2014
Date

Shouky Oren
CEO and Director

Peter Sheldon
Chairman of the
Board

November 25, 2014
To
Kardan N.V.
Amsterdam

Dear Madam, Sir,

Re:

Shelf prospectus of Kardan N.V. ("The Company") which expected to be published
during November 2014.

We hereby consent to include (including by way of reference), in this shelf prospectus of the Company,
the following of our reports:
1. Our audit opinion dated March 26, 2014 on the consolidated financial statements of the
Company as of December 31, 2013 and 2012 and for each of the 3 years in the period that
ended in December 31, 2013.
2. Our audit opinions dated March 26, 2014 on the separate financial information of the Company
as of December 31, 2013 and 2012 and for each of the 3 years in the period that ended in
December 31, 2013 pursuant to regulation 9c.
3. Our review report dated August 31, 2014 on the consolidated condensed interim financial
information of the Company as of June 30, 2014 and for the six and three months periods then
ended.
4. Our review report dated August 31, 2014 on the separate condensed interim financial
information of the Company as of June 30, 2014 and for the six and three months periods then
ended pursuant to regulation 38d of the Israeli Securities Regulations (Periodic and Immediate
Reports), 1970.

/s/ Ernst & Young Accountants LLP
Amsterdam, The Netherlands
November 25, 2014

A member firm of Ernst & Young Global Limited

Cushman & Wakefield Valuation
Advisory Services (HK) Ltd
9th Floor
St George‘s Building
2 Ice House Street
Central
Hong Kong
www.cushmanwakefield.com

Kardan N.V.
Claude Debussylaan 30
1082 MD Amsterdam
THE NETHERLANDS
China, November 24, 2014

Re: The Shelf Prospectus of Kardan N.V.

Dear Sirs,

With respect to the shelf prospectus of Kardan N.V. (the "Company"),
We hereby give our consent to the inclusion of both this letter and the valuation report of Galleria Dalian, dated
August 15, 2014, which was prepared for Kardan Land China Ltd and which was attached to the June 30, 2014 financial
statements of the Company, in the Company’s shelf prospectus and/or any reports which, pursuant to the laws and
regulations of the State of Israel, may be publically filed with respect to a shelf prospectus or an offering of securities to
the public in Israel under the shelf prospectus, including by way of reference in the financial statements or the Board of
Director’s report.
We hereby empower the authorized representatives of the Company to report the valuation report and this letter to
the Israeli Securities Authority.

Yours faithfully,
Cushman & Wakefield Valuation Advisory Services (HK) Ltd.

Vincent K. C. Cheung
Registered Professional Surveyor (GP)
BSc(Hons) MBA MRICS MHKIS
Executive Director and Head of Valuation & Advisory, Greater China

CHAPTER 9 – ADDITIONAL DETAILS
9.1

Legal opinion for Kardan N.V.
The Company received the following legal opinion:

Postbus 7113
1007 JC Amsterdam
Strawinskylaan 1999
1077 XV Amsterdam
T +31 20 717 10 00
F +31 20 717 11 11

Amsterdam, 25 November 2014

Kardan N.V. (the "Company")
Claude Debussylaan 30
1082 MD Amsterdam
THE NETHERLANDS

Ladies and Gentlemen,
Re: Shelf Prospectus of Kardan N.V. ("Shelf Prospectus")
1. Based on a legal review on matters of Dutch law only of the English translation of the original
Hebrew text of the Shelf Prospectus, as published on the date hereof, we hereby confirm the
following:
the members of the Company's board were appointed in accordance with applicable law and their
names are mentioned in the Shelf Prospectus.
2. Furthermore, we hereby consent to the inclusion of a copy of this letter and/or a Hebrew translation
thereof in the Shelf Prospectus.
Yours faithfully,
_______________
NautaDutilh N.V.
Petra Zijp

______________________
NautaDutilh N.V.
Geert Raaijmakers

All legal relationships are subject to NautaDutilh N.V.'s general terms and conditions (see www.nautadutilh.com/terms), which apply
mutatis mutandis to our relationship with third parties relying on statements of NautaDutilh N.V., include a limitation of liability
clause, have been filed with the Rotterdam District Court and will be provided free of charge upon request. NautaDutilh N.V.;
corporate seat Rotterdam; trade register no. 24338323
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9.2

Review of documents
Copies of this shelf prospectus and of any report, opinion or approval contained or mentioned
in the shelf prospectus, and the documents of incorporation of the Company, are published on
the Internet site of the Securities Authority at www.magna.isa.giv.il and/or can be reviewed
by appointment at the Company's registered office during normal working hours.
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CHAPTER 10- SIGNATURES

COMPANY:
KARDAN N.V.

DIRECTORS:
Shouky (Yehoshua) Oren
Avner Abraham Schnur
Albert S. May
Peter Sheldon
Yosef Grunfeld
Eytan Rechter
Machalina Maria Seinstra
Cornelis Hendrik van den Bos
Marcus (Isaac) Groen
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