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Part |

List of corporate governance principles which weranot adhered to by the issuer, stating
the circumstances and reasons for not applying thgiven principle and the manner in

which the Company intends to remove possible consaéences of not applying the given
principle or what steps it intends to undertake tomitigate the risk of not applying the

given principle in the future.

The Company is incorporated and organized undectDiatw. Therefore, not all the rules set
forth in the “Code of Best Practice for WSE List€bmpanies” applied directly to the
Company and some could have only been appliecetextent permitted by Dutch law.

It should be noted further that the Company, a®rmtity incorporated under Dutch law is
subject to the Dutch Code of Corporate Governartbe (Dutch Code of Corporate
Governance).

In 2008 the Company did not comply with the follogirules set forth in the “Code of Best
Practice for WSE Listed Companies”:

Rule 11.6.

A General Meeting should be attended by members dfie Management Board who can
answer questions submitted at the General Meeting.

Directors (i.e. members of the Company’s managerbeatd (the Management Board))

are authorised to take part in the General Meetasgadvisors. Dutch law does not provide
for any provisions which would require the mandgtpresence of directors. Although the
Company made every possible effort to ensure thsgmce of as large a number of directors
as possible at the General Meetings, it could agelensured the presence of all the directors.



Rule I11.3.

A General Meeting should be attended by members dhe Supervisory Board who can
answer questions submitted at the General Meeting.

Directors (i.e. members of the Company’s superyitmard (the Supervisory Board’)) are
authorised to take part in the General Meetingadsgsors. Dutch law does not provide for
any provisions which would require the mandatorgspnce of directors. Although the
Company made every possible effort to ensure thsgoice of as large a number of directors
as possible at the General Meetings, it could agelensured the presence of all the directors.

Rule I11.6.

At least two members of the Supervisory Board shodl meet the criteria of being

independent from the company and entities with sigficant connections with the

company. The independence criteria should be applie under Annex Il to the

Commission Recommendation of 15 February 2005 on ¢hrole of non-executive or
supervisory directors of listed companies and on # committees of the (supervisory)
board. Irrespective of the provisions of point (b)of the said Annex, a person who is an
employee of the company or an associated companyncat be deemed to meet the
independence criteria described in the Annex. In adition, a relationship with a

shareholder precluding the independence of a membeosf the Supervisory Board as
understood in this rule is an actual and significahrelationship with any shareholder

who has the right to exercise at least 5% of all ¥es at the General Meeting.

From 1 January 2008 to 22 June 2008 there werenfieanbers of the Company’s supervisory
board (the Supervisory Board’), one of whom was independent acting chairmarthef
audit committee. The second independent membéredbtipervisory Board was appointed by
the Annual General Meeting of Shareholders on 2@ 2008.

Rule 1V.2.

The rules of General Meetings should not restrictite participation of shareholders in
General Meetings and the exercising of their rightsAmendments of the rules should
take effect at the earliest as of the next Generdeeting.

The primary document which regulates the intermghnisation of a public company limited
by shares established and existing under Dutch deavthe articles of association. The
Company’s articles of association (th&rticles of Associatior) define in detail the manner
of convening, conducting and decision making by @empany’s general meeting (the
“General Meeting’). Under Dutch law no special by-laws regulatitng tgeneral meeting’'s
organisation and functioning exist. The ArticlesAsfsociation may be amended exclusively
on the basis of resolutions of the General Meeting.



Part Il

Operations and main powers of the general meetingshareholders’ rights and the
exercise thereof. An annual General Meeting is heldithin six months of the end of the
Company's financial year.

Extraordinary general meetings are convened byvaeragement Board or the Supervisory
Board (in exceptional situations also by sharehslde depository interest holders) whenever
it is deemed necessary. Furthermore, extraordiGayeral Meetings are held upon a written
request filed with the Management Board by shadvsland/or deposit interest holders who
jointly represent at least one-tenth of the isstegultal.

The notice of the convening a General Meeting $igscthe matters to be discussed thereat.
The convening notice will include any matter disias of which has been requested in
writing by one or more one or more persons entitedattend the General Meeting,
representing individually or collectively at led$t of the issued capital or holding shares of
the Company which represent a value of at least EBQJB00,000.

General Meetings will be held in Rotterdam, Ams#engd The Netherlands or in

Haarlemmermeer, The Netherlands (Schiphol Airpoit).a General Meeting is held

elsewhere, valid resolutions can only be adoptdideifentire issued capital of the Company is
represented.

All shareholders, depository interest holders (whiave fulfilled certain formal conditions),
usufructuaries fuchtgebruikers) and pledgees with voting rights are entitled tierad the
General Meeting, to speak and to cast a vote. Bedihary share will give the right to cast
one vote. Unless Dutch law or the Articles of Asabon require a greater majority,
resolutions are adopted by absolute majority oésa@ast.

The General Meeting is empowered to pass resokitiber alia in the following matters:

I. the issue of shares in the Company and decredsn@ampany’s equity;
il. restriction or exclusion of pre-emptive rights;
ii. appointment, suspension and dismissal of the mesydiehe Management Board;

iv. appointment, suspension and dismissal of the mesydfeéhe Supervisory Board;

V. amendment of the Articles of Association, howewvelydollowing a proposal of
the Management Board which has been approved b§upervisory Board;

Vi. the dissolution of the Company, however only follogv a proposal of the

Management Board which has been approved by ther@apry Board.

Resolutions of the Management Board require ther @pproval of the General Meeting
when such resolutions relate to an important changée identity or character of the
Company or certain undertakings of the Companyuding in any case:

I. the transfer of the enterprise, or practicallyenhére enterprise, of the Company to
a third party;

il. the entry into or termination of a long-term agreeimby the Company or a
subsidiary with, or the co-operation of the Company subsidiary with, another
legal entity or partnership or as a fully liablertpar in a limited partnership, if



such co-operation or termination is of far-reachsignificance for the Company;
and

ii. the acquisition or disposal of a participation lwe tapital of the Company with a
value of at least one third of the amount of theetsas set forth in the balance
sheet with explanatory notes, or if the Companyares a consolidated balance
sheet, as set forth in the consolidated balancetshéth explanatory notes,
forming part of the most recently adopted annuabaats of the Company.

Part Il

Composition and operations of the managing and supésing bodies of the company
and their committees.

The Company has a two-tier board structure: a Mamagt Board and a Supervisory Board.
The day-to-day management and policy-making ofdbmpany is vested in the Management
Board, under the supervision of the SupervisoryrBo@he Supervisory Board supervises the
Management Board and the Company’s general cotita#airs and the business it conducts.
It also supports the Management Board with advice.performing their duties, the
Supervisory Board members must act in accordanttetie interests of the Company and the
business connected with it.

The Management Board is responsible for the dajagp-management of the Company’s
operations, under the supervision of the Superyi®doard. The Management Board is
required to keep the Supervisory Board properlyrimied, consult with the Supervisory
Board on important matters and submit certain ingmtrdecisions to the Supervisory Board
for its approval (as more fully described below).

The Company’s Articles of Association provide thia Management Board shall consist of
one or more managing directors A and may, in aslditconsist of one or more managing
directors B. The Supervisory Board shall deterntime precise number of members of the
Management Board and the precise number of ManageBward members of a specific
class. The General Meeting of Shareholders shatitghe title of “Chief Executive Officer”
to one of the managing directors A, who will be dmairman of the Management Board. The
General Meeting of Shareholders may also grantitéeof “Chief Financial Officer” to a
managing director A and other titles to managingators A or managing directors B.

The Management Board may perform all acts necessaryiseful for achieving the
Company’s corporate purpose, save for those aatsatle prohibited by law or by its Articles
of Association. The Management Board as a whadeiisorized to represent the Company, as
are two members of the Management Board actinglyoemmong whom, if one or more
managing directors B are in office, at least on@aging director B.

Members of the Management Board are appointed byGbneral Meeting following a
nomination by the Supervisory Board. A nominatisrbinding if it is drawn up in due time
and contains the names of no fewer than two perfewreach vacancy. However, the General
Meeting may deprive such nomination of its bindaingiracter by a resolution adopted with a



majority of no less than two thirds of votes cagth such votes representing more than one
half of the issued capital.

The General Meeting may suspend or dismiss ManageBward members at any time. If a
resolution to suspend or dismiss a Management Bo@mber has not been proposed by the
Supervisory Board, the resolution to suspend omidis a Management Board member is
adopted with no less than two thirds of votes aaih such votes representing more than half
of the issued capital. The Supervisory Board map alspend Management Board members
at any time. The suspension may at all times beeatmd by the General Meeting by a
resolution adopted with no less than two thirdsvatles cast, with such votes representing
more than half of the issued capital.

Under the Articles of Association all resolutionsthe Management Board are adopted by an
absolute majority of the votes cast; provided, havethat resolutions with respect to the
purchase of real property are adopted by the ManageBoard by unanimous vote.

Under the Articles of Association the SupervisogaBl may resolve that specific resolutions
of the Management Board must be approved by ther8igory Board. Such resolutions must
be clearly specified and reported to the ManagenBoard in writing. The absence of

approval of the Supervisory Board does not affeetauthority of the Management Board (or
its members) to represent the Company.

In 2008 the Management Board consisted:

(i) from 1 January 2008 to 23 June 2008, of théowihg five members: Dror Dory
Kerem (President of the Board, Chief Executive €2ff); Ariel Bouskila (Chief
Financial Officer); David Katz; Karim Habra; and AsmWeltsch;

(if) from 23 June 2008 to 3 September 2008, offttewing five members: Dror Dory
Kerem (President of the Board, Chief Executive €2ff); Tomasz tagski (Chief
Financial Officer); David Katz; Karim Habra; and AsmWeltsch;

(iifrom 3 September 2008 to 10 October, 2008 h# following four members: Dror
Dory Kerem (President of the Board, Chief Execut®#icer), Tomasz tamiski
(Chief Financial Officer); David Katz; and Amos \Wa&sh; and

(iv)from 10 October 2008 to 31 December 2008,hef following six members: Shraga
Weisman (President of the Board, Chief Executivdic®f); Andrzej Gutowski
(Sales & Marketing Director); Tomasz tapki (Chief Financial Officer); David
Katz; Karol Pilniewicz; and Amos Weltsch.

The Supervisory Board is responsible for supergisive conduct of, and providing advice to,
the Management Board and supervising the Compdmssess generally. In performing its
duties, the Supervisory Board is required to athéninterests of the Company’s business as a
whole. The members of the Supervisory Board are mmiever, authorized to represent the
Company in dealings with third parties.

The Company’s Articles of Association state tha Bupervisory Board will consist of no
fewer than three and no more than seven naturaopsy of which at least one will be
independent within the meaning of the Articles aAciation.



The Company’'s Articles of Association provide thithe General Meeting appoints the
members of the Supervisory Board following nomioatihereof by the Supervisory Board. A
nomination is binding if it is drawn up in due tirmed contains the names of no fewer than
two persons for each vacancy. However, the Gemdeatting may deprive such nomination
of its binding character by resolution adopted veitthajority of no less than two thirds of the
votes cast, with such votes representing more dharhalf of the issued capital.

Under the Articles of Association the General Megtmay at any time suspend or dismiss
members of the Supervisory Board. If a resolutiorsispend or dismiss a member of the
Supervisory Board has not been proposed by ther@apey Board, the resolution to suspend
or dismiss a member of the Supervisory Board igptatbwith no less than two thirds of the
votes cast, with such votes representing more éhnanhalf of the issued capital. The Articles
of Association provide that the Supervisory Boareémmbers will retire periodically in
accordance with a rotation plan to be drawn uphleyGeneral Meeting.

Under the Articles of Association the SupervisoryaBl can only adopt resolutions by an
absolute majority of the votes cast. Each membéh®fSupervisory Board is entitled to one
vote.

Two committees within the Supervisory Board haveerbeestablished: (i) an Audit
Committee; and (ii) a Remuneration and Nominatiogn@ittee.

The abovementioned committees are composed frombersnof the Supervisory Board with
relevant experience. Both committees operate uriber overall responsibility of the
Supervisory Board, in accordance with the DutcheCaidCorporate Governance.

The Company’s Audit Committee assists the SuperyiBoard in monitoring its systems of
internal control, the integrity of the Company’sdncial reporting process and the contents of
the Company’s financial statements and reports. Ahdit Committee also assists the
Supervisory Board in assessing and mitigating theiness and financial risks of the
Company.

The Audit Committee meets at least twice a year @asd meets each time the Company
proposes to issue a press release containing tp&y/’s financial figures.

The Company’s Remuneration and Nominating Commathases the Supervisory Board on
the remuneration of the members of the ManagemeardBand monitors the Company’s
remuneration policy, which covers bonus plans fer €Company’s senior management and
members of the Management Board. The RemuneraidnNominating Committee also
advises on the selection criteria and appointmestgalures for members of the Management
Board and members of the Supervisory Board, as agelhe proposals for appointments and
reappointments thereto, and the policy of the Manant Board on selection criteria and
appointment procedures for members of the senionagement. It also assesses the
functioning of individual members of the Supervis8oard and the Management Board.

In 2008 the Supervisory Board consisted of theofwilhg members: Uri Dori (Chairman of
the Supervisory Board); Thierry Leleu; Mark Seg&Euven Sharoni (appointed on 23 June
2008) and Yair Shilhav.



Part IV
Internal control and risk management.

The Company fully complies with the internal cohgpoovisions of the Combined Code and
the Dutch Code of Corporate Governance. The Boascetablished a continuous process for
identifying and managing the risks faced by the @any, and confirms that any appropriate
actions have been taken, or are being taken, teessldny weaknesses. The Audit Committee
plays a key role in the Company’s internal contaod risk management. As mentioned
above, this committee assists the Supervisory Baarceviewing its systems of internal
controls, the integrity of the Company’s financiaporting process and the contents of the
Company’s financial statements and reports. The itA@bmmittee also assists the
Supervisory Board in assessing and mitigating thsiness and financial risks of the
Company.



