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Chapter Five— Officerswho are not Directors, and the Auditor

The General Manager

1.1. TheAppointment and Dismissal of the General Manager
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The Board of Directors shall appoint a General Manager for a
fixed period of time or for an indefinite period of time. The
Board of Directors may appoint more than one General
Manager.

The compensation and employment conditions of the General
Manager shall be determined by the Board of Directorsin any
manner it deems fit. Where the compensation of the General
Manager is regarded by the Board of Directors in accordance
with the Company Law as an “exceptiona transaction” and
also in cases of the granting of a release, insurance, liability
for indemnification or indemnification given by a permit, said
compensation requires the prior approva of the audit
committee.

The Board of Directors may from time to time remove the
General Manager from his office or dismiss the Generd
Manager and appoint another or othersin his stead.

1.2. The Chairman of the Board of Directors as the General Manager
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12.2.

The General Meeting of the Company is entitled to authorize
the chairman of the Board of Directors to fulfil the position of
the General Manager and to exercise his authority, so long as
the majority of the votes in the General Meeting adopting
such a resolution include at least two thirds of the votes of
Shareholders present and entitled to vote at the meeting who
are not controlling Shareholders of the Company as defined in
the Companies Law or representatives of any of them.
“Abstain” votes shall not be taken into account in the
counting of the votes of the Shareholders.

The validity of a resolution provided in Article 27.2.1 above
is restricted to a maximum period of three years from the date
of the adoption of the resolution by the General Meeting. In
the event that no period was set in the resolution, the period
shall be deemed to be for three years. Prior to the completion
of the three year period, as aforesaid, and even after the end of
this period, the General Meeting is entitled to extend the
validity of such resolution.
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1.2.3.

A resolution, as stated, may relate to the authority of the
chairman of the Board of Directors, generaly, or to a specific
person who is serving as the chairman of the Board of
Directors.

The Authority of the General Manager and Subordination to the Board of

Directors

13.1

1.3.2.

1.33.

The General Manager is responsible for the day-to-day
management of the affairs of the Company within the
framework of the policy set by the Board of Diretors and
subject to itsinstructions.

The General Manager shall have all administrative and operational
authority which were not conferred by Law or pursuant to these
Articles of Association to any other corporate organ of the
Company, and he shall be under the supervision of the Board of
Directors and subject to itsinstructions.

The General Manager shall appoint and dismiss officers of the
Company, with the exception of Directors, and he shal aso
determine the terms of their employment, unless otherwise resolved
by the Board of Directors and provided, however, that the
appointment and dismissal of senior managers of the Company shall
reguire consultation with and approval by the Board of Directors.

The Board of Directors may instruct the General Manager on
how to act with respect to a certain issue. If the Genera
Manager fails to fulfil the instruction, the Board of Directors
may exercise the required authority in order to act in the place
of the General Manager.

The Board of Directors may assume the authority granted to the
General Manager, either with respect to a certain issue or for a
certain period of time.

In the event that the General Manager is unable to exercise his
authority, the Board of Directors may exercise such authority
in his stead, or authorize another to exercise such authority.

Reporting Duties of the General Manager

The General Manager is obligated to notify the chairman of the Board of Directors
of any exceptional matter which is material to the Company, or of any material
deviation by the Company from the policy set by the Board of Directors. In the
event that the Company shall be without a chairman of the Board of Directors for
whatever reason the General Manager shall notify all the members of the Board of
Directors, as aforesaid. The General Manager shal deliver to the Board of
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Directors reports on issues, at such time and in such scope, as is determined by the
Board of Directors.

Delegating Authority of the General Manager
The General Manager, upon approval of the Board of Directors, may delegate to

his subordinates any of his authority. However, such delegation of authority shall
not rel ease the General Manager from hisliability.

2. The Cor por ate Secr etary, | nternal Controller and Other Officers of the Company

2.1.

2.2.

2.3.

The corporate secretary

2.1.1. The Board of Directors is entitled to appoint a corporate
secretary on terms it deems fit, joint secretaries, sub—
secretaries and to determine the areas of their functions and
authorities.

2.1.2. In the event that no corporate secretary has been appointed,
the General Manager or anyone authorized by him shall fulfil
the functions assigned to the corporate secretary, in
accordance with any Law, to these Articles of Association and
the resolutions of the Board of Directors.

2.1.3. The corporate secretary shall be responsible for all documents
which are kept at the Office, as stated in Section 124 of the
Companies Law, and he shall manage al the registries
maintained by the Company in accordance with the Law or
Companies Law.

Internal Controller

2.2.1. The internal controller of the Company shall report to the
chairman of the Board of Directors.

2.2.2. The internal controller shall file with the Board of Directors a
proposal for an annual or other periodic work plan, which
shall be approved by the Board of Directors, subject to any
changesit deemsfit.

Other Officers of the Company

The Board of Directors may decide that in addition to the General Manager and the
corporate secretary, other officers may be appointed, whether generally or for a
specific issue. In such event, the Board of Directors shall appoint the officer,
define his position and authority, and set his compensation and terms of
employment.



The Board of Directorsis entitled to authorize the General Manager to fulfil any or
all of its authorities, as stated.

The Auditor

3.1.

3.2

3.3.

3.4.

The Shareholders at the Annual Meeting shall appoint an auditor for a period until
the close of the following Annual Meeting. The Annual Meeting may appoint an
auditor for a period not to extend beyond the close of the third Annual Meeting
following the Annual Meeting in which he was appointed. In the event that the
auditor was appointed for said period, the Annual Meeting shall not address the
appointment of the auditor during said period, unless a resolution is adopted with
respect to the termination of his service.

The General Meeting is entitled at al times to terminate the service of the auditor
or to decide not to renew it.

The Board of Directors shall determine the compensation of the auditor of the
Company and it shall report in that respect to the Annual Meeting of the Company.

The Board of Directors shall set the compensation of the auditor for additional
services which are not regarded as oversight activities, and it shall report in this
respect at the Annual Meeting of the Company.



