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DY TPRNIYN NPANINY TOM¥PN TPV S9¥2 MNND D) 7192
DXPATN MY YW DMONNYN NN 2”11 MIAND PN .(EpIina wamd
DNOPPT NWWY ¥aAPY MTN 1570 59 DY A% .DNNRD MW
YNY2 DNVPT PP NTYNI DD DMIN MY MNAY ¥ NN AT AN
AWWYN TIMN DNOVPPT 4 O3 RYY ,PINIY NDNN G Yy .OM5N
NPANI INA TENYPN NPV ¥9¥2 NPNY DIWAT DPN NI DMINN
NI O PPN NIND NN ON T ANND DI THIRNIVN
DANNN DORWYA N7 NPHRI MPOW WX JIRODD NTYN NNPPIN

PO TONRNIVN NPNNIN 1) TOWINPN MPYD

DNV VDYO NDIN NPNX DN MNDIAN NVPPTN DY INNND NNPN (2)

SV PP TNN KD INND NNV YUNY yapno noM ¥NTO NmTa
29PN DNYN 2172 TN XYY ,1PHDON NONRN NYANN NOIND MININ
IMN NN OWIN PNY OHYA IN NN NVIDYN DY DINY NN Yoya

i NOPIT

TNV INRD T NIAND DYTIN IO YATI IR MDD dNDIAN NOVPPTN (3)

291 N2 MOVPIPTI NNNID NMNAND PIN 290 WITTN ONINN 1 OPPNND
DY INNND YPAN XD D NNYT NN NON SN MOPPT WNIN DX N
12T OYY IND Y2IPY 295, NYTINND TN

DYV PPINKN RN OX .10 THIXII KD NON ONDAN NOPITN OV 1N 7NN
9N ONDAN NOVPITN DY IMPYI IMDON OX MXNN DY 1PNV 19
NN NYAN NOPPTNN PIND VTN LX’NTY MONPHN M2 NMIRNND
MON MINDNN PR ORI INTNY OX 2T WD NDND NN

(1)(18)240 'yD ;1N

.2010-y7wnNnN (D957 MMTN NN TON PIYD OONIN MNNN) MIANN NNPN

.- (2)115y0 ,Nn"N 1Y (1)(NR)3 /PN , 0V

A1)(1x)240 'yDa .0V
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359 5NY2 NOPIT NN 9272 M%)

IN MY ON PHA TPNPIDA 1T INNND NNND N ,MOaNn PN 16 NN Ty
S5V 16 NPXN .NNNRD NOY NIINN NINAY NN DI MDA TN 7272 IRNNA
PN .DYPON MWD NMN DN NIOVNYNN NNNNN NN PPY WX (1)219 PYD NN
,PINY (1 9Y0) MITHNN PYDA 7M1 YND NVPPT NITHN DN DY PYND PN
DNNNA ,DXNNRN DXNYY OMDN YNO DXNVPIPT MNPN 1272 NXONNN 1PN

.PIND NMIYNRIN NADIND NIAYIN ,NIINA NVIOWN MIANY

NN O) PN . TA92 N8N T2 )0 PIND INYRIN NODINT MIXDNMINT NINNIN
TIY M) MY DY XN NVPVL NHMP TN NININ NN ON PIA NDMN 272
DXNNTNI OYTINN D NANY YTHINN HWUNND NIRY NNDNA NN NI NAANNN
DNPXAN DT M0 M Y > g mnann pin 310-mo 209ma v
NI D) NP9 NN YNDA NVPIT NVTIN IWNDI) DDN YN DMNVPIT NPNY

NY NYAND DNPNRY Y95 ) Y

INY DWPN MDY NN YY1 NINY
VY DY NY NIINN DY NMPXAN DTV DD 7151 OONNN DINVPIT
,i7IN2 ONITHND DMYN SNDA OMNVPIT NNNY NHANN DY NAINY N ,0MaN

.172NN SY NNPAAN NTYIA DIIND IDNNY TWUN

,TINNA NN YNO MOPPT 7272 ,2009 DIND WTIND TIY MM MY N»MNHN2
: DININ MDD MIN NPNDY MIAN HY HYVIN

DYNDIANNN DIPNMNMPNN MNTI NNTY NS NH2N DY NN POV (1)

MNDA DNVPIT NV I2TA IRDNN NN NOND INPN OX DT> DY

,MI2NN PN MNIND DO NMIN XD .PIND (M)219 PyDA MAPN DN
LDINRNN NN TIY N

SV INITIN 2D DTN NN L16 PPONI PIND JPINYN 2D NNNY W
D) NN N, NPIND 12 INTITHIND NNYT NINN 7M5N dNDA NPT
N Dy YTNN INDNI PIND 1 PYDL WNHWNI 75N NI NVPITD D2

.PIND (M)219 PYDY DXNNA IMNIND NI WITIN NNV

www.isa.gov.il/Download/lsaFile_6568.pdf : n21n52 mwan NORY NOPL N
(N)115y0 1N

.11yoa ,0v
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NY2 — YPNOPIPTN YT NNN OXI) NUVPPT DY MPND NION DD DY (2)

123

N 0) TTTNVPPTN DY WP NIV NN GONNY ,(1MMN MTIN NPT

201 YNY2 NVPIT RIN DX NIRYD DNMNNN

MNON ONDA NOPPT DY NINND NPOO IN 790”7 NOPIT NP N (3)
NN NI2ND DY NNTHRY ONRD ,NI2NT 1NPND VNN G DY IND
STYHN NYTA MO TOY 1N, 00N dYNDAN DINLPITN NYVW 712 Ta

IN D902 NINDIN MONIYS N3N 1NN NDN-INJA MOPIT MNa Mdpn .7

1245y95 Dywra

MOPPT INTD D195 DY IN D7INT TINDND NMIMIYI TPNPINY NIONIYW N7aN
MOPPTI NN NPT PT O ,NNPXA NTYNA MIN PIYY NHN-YNDT IN INNNY
YIND Y92 (2240 PYD DOIAPN MPWON SNIN DIIYPRN DN 22 9HM »nva
N 192NN LYY NVYYN DYa NVOOVA TIRNDY IIPY ,NVYVN Dyad ND
.NININT DNV YVUN HYN NN NVPITD 19N N NI ,NI12NN NVIYYA NN

.MINDN 487 NN NPIDND DY DY NDIY NIRY NNND NPDINL INT N

MNPOY MYIND 7ANINND MPHINN” NN .0

VAYNN NP2 YT DY NNINRD NWITIN NN YNDIN IRV NOPITN DV IMDYN
NIV OV NTPOND LAVYNN N2 DNMNN DV ,(27NIN) INKDT NPTH DY POHYN
SYa0 UK WO MINPOYL 1NM XWH OPP NYa OMON NOIAN ONVPITN
WY 1.26 NN MY yap Foawnn ma SN PRIy 12 ¥ N1aNa NYYYN

Minera Mexico n7an Nv»o7 )2 ,N1aNa VIYNN NI OHYa 2955 01T
TOND WIIN NPODY .DXIASNND NI MPOWY MIann »nv .(Minerar :yonY)
NOVMWYN NOYIY DIVN ,NNT .NAOLOINR PNY 172N NOVDWN NIHYID TUNX NPOYD
DOONY M2 VOV Na ,Minera nHana MPINN DX N1ONY XD N1aNa

.Minera nvnn 54%-51 nwroIN

PN PND) 1970-07wNN (DTN OONNPN MNYT) TIY M NIPNY 26 MPNY ORNNA N
MPTN

N5 PYD MYpPNN NIPN

,16 700 17PXN2 MIANN PIN JPINWA 2D NNIND I .7(N)219 PIYD 295 MHN-IND2 NOPIT NN NIPNN
.YTNN INDNA PIND 1 PYDS DXRNNA 7M9N->ND2 NVPIPT NITHIND DN INNNN DINN

In re Southern Peru Copper Corp., C.A. No. 961-CS 2ya 1Y T2 19Hyn 0avwnn mda v 1T poo
.(Del. Ch. Oct. 14, 2011)
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NIV DIANN PNVPPT DXPN LYIIN NPODY NN JNN-RYNHN NNDNA
DO QUN NIPOYN NN NYNAD OMYN MNYA DINLPT DY TOIRNSY NTNPN
2971 217 YV ONYINI IMIN DNYP .NPOYN DPP TYA TR N9 WANN 173N
PIN MIRNND OXNNA ,NI2ANT NOWWN DYa DY DMN) DPRY NMINN Wyl
9 YIAPY ,INAW NWIATY INITI DIINND DYTYSN 99 0P 3 Gr 7 pnNn
YA APOYN NN TONA YT NI QNI ,1M9N dNDA MYPYN DTV DY MY »T NY
YTNIN NIVND NPIND DY YT PR JUNRD NINTY ,IVIND ,0IVINN NN OHYa AN
DYPY YITIN YTNIN XIDN 7P0 — DTN 212N PPN ,NPOYN NYIND WITIN

192NN NV DP9 NN XYN

SMNDTA LAYNN NI NYIANN NNTI DN ,DNY INNWI INKD 1N PTN PO
555 IND NHAN2 YPNVPPTN AN DYY NN DY IMIANA )T PTN PO
OON NT Y9I .PMINNRN NP o2 NN (PEntire Fairness”) »nxdSmn my»inrn
NN DVI2 YINND THY 12 DIPN DOYIAMN 9N DY VM INDINN DV NN
NDAP D PNNY DOYANN HY TUNI YN 1Y IV NPOY DY NNYPY MUNI
72y NP2 VN PNNND NRIN DPOYD PNNN ) PPN TONI NNYYI MOVONNN

JPYN MY NH2AND

PLIPND IRNNY TONA HAPN) KD NPOYN NUYIX DY NIPNA D R¥N LIV NI
SV NN PH2 TN M) PNN DY D) ,N17AN2 NVDWN NOYID NP K

DN DN N2 NNIHNIN NN DX 1IN NTYNN 12N D ,yapy , 752 .Minera nyan
.77ANN *9YS

TYON PAY NTNPNHN DTN 22N DY NMION XA T PR IO NN LIYNN N2
P9 XD NN NTYNN 2N DY DNMINNDYY 1OV 172N NVOWN NYYA PAD NPOYN
19IN 9D D) DN YD ,NVYYYN NYYI DY DMPDY DXIVP IN DIVLD ,NIIPY DXNNI
22NN NYT DIPOY 1DOWAN DTN 1IN 1D YAPI NN NIPNA NYTN NIPOY NHYON

9120 YT 9w TINN 1YY v 12 ,NPoYN NN N»naa ("Narrow mandate’)
DTVIN 12N SY DnIN D yapy Ty .npoyn NeeNa (rControlled mindset)
"Exercise real ) 9yo \nm-Nwn DPPY XN Lwad NN YN Ondan

.(bargaining power"

TN DY NP IV PN DWUND 7PN NN D ,09UNN NP2 YIP NNRND NIND
MIND N .OMDIT DM 1.26-5 DY NN DN DIYIANN DY OPWM ,NPOYN

MR YITI ;112 SN PIY NVHIWN HY2Y TUR TININ MNPDY NI D ¥yNP S9N pinn »d w7

PN — NVYYYN YOV DY DN OPNX DR GX ,NPOYN NN SYIN PNY DNY PRY NMINN O¥I 29PN
.275 90 ,mM"21NN
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D PYAPN NS ,NNN NIANN TPNVPPT 12N YY NUINY DX NN 2D

.Minera n7an "MY5 "IONITN XD NDIYN 1N DPRD ITHN NMYPWnn Pl

YA DY DNVINI PN I INVD P ,NTNAN NIPIINND LIVNN N DY INPIDI
NN MNXPOYI MOLINNN NYAP TONA DX XD YT NPOYN NN VWD NN
NI DY NNXDNN DY N7 DTN DNOYWI NPIND OHYAY TH NION DIWN D) M
NPIND ODY D NOID Y JNMI-RYNND NIN DO YN TPOMDIN PPNVPPTN
TON IDONY XD IN NIYND ORND — NPOYN PAIYI NINDA NDVONNY DOWIT

ODNYTYN PPNVPPTN DY HOII PV NPOYN ININ YITND YNNII-NUN

ONN = INRNYN VN .16

MININ NI .0NPNVPITO OPNNN DINVPIT NNND NYIITH NN YNNI

NUDD 1290 25 YN WTPND INIM TNSN DY YN DT RYNDA NYNDNN

DMOPPTN KM %1977-2 My 1OVAAN NYYHPNN NHPDIBY 115 oD

Non-executive ) ©2VIPIPN DPRY DXNOPPT ANKRY TN YN ,07NYNN

LIAN NYITA .ININT DY TN NYINI NWN DN INNY D9NN (Directors
2177301 91300 MOPAT MNY NYAND MBWND NN

9 ,YP PRYVN X 0500, OnNa Watkinson Nyt oy 7on 1w nTnya
The inclusion on the board of public companies of non-executive »

129 NVPPTI OPPON P2 PN NNRO Nnn [ directors is highly desirable
NN MNXID OPNYNN DINVPIYTI IWARNDN PIN3) ,NI2NN DWW PN MDD
NN DN MPNRI DMNMNAN DINVPPTNN INY NV NOD NPRIL NIAND MY

N OPNNPIA NPNID IMIVIND

:NIMING 72 9y Ny onNa P Cadbury Ny o3

.WHITE PAPER, THE CONDUCT OF COMPANY DIRECTORS (Cmnd. 7073, Nov. 1977)
.19 091 ,0v

The Responsibilities of the British Public Company (1973) Report of the Company Affairs
.Committee of the CBI

.Report of the Committee of the Financial Aspects of Corporate Governence (1992), para. 1.3
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“The board should include non-executive directors of
sufficient calibre and number for their views to carry

significant weight in the board’s decisions”.

Byapa ,¥7ATH Y YPPON DX 2003 MW 115 PN VN PToPn NI M7
2D

"The role of the non-executive directors is frequently
described as having two principal components: monitoring
executive activity and contributing to the development of
strategy" .

953) NPNDY MIINA PNVPPT PPN NP MIT DXPNY NITA XDMN Ty
2991 2 N NN D92 DINATH D) ,(1I2N IR MINNKN NXIN PNVPPTIY
o) T omna mNpgYY ANy mPnnn MYAT NoN ATYNN 1an
DYDY IPOPYW TN DY ,NPIDW MIND NI2INN M3IY DIN/NTH NIYTIND MWNN
MEPNY NI2NN DY ;75 OWY .NMDOYI NIINN NVY DINDN DIPNYID PIAND
TIDODY DIPXODN AT OPIN (DMYYI1 DNIVPIPTN NAVY) DINMINY DXIANYN

FEMmwn PIrTINa) 1PIvPPTI MW 11T DYYINN DIRYHN

DMNVPPT OPI MAIYN NPNDEN MIAND NI ,MMNBNN MYIPNN NIAPYI
FEmnows 79710 NPINA 2 DX JPNOPPTY DYNN

» NN MYINA Pro-Ned (Promotion of Non Executive Directors)-n n1oy
TO AN NP2 HTH ITOI MIINA DYNXN DNVPPT 3 MND NN v
NI YTI 19) JPNVPITI MOVINT MNY MORYA DNYT NNND DNY IWIND

DNPA DTV OTPAN

T

Review — 2003 9x12 170772 ndwnnd wnnw (Sir Derek A. Higgs) ©»n P37 90 mwxIa nynn mT
:N2IMO1 NOnn M7 pyd s .of the Role and Effectiveness of Non-Executive Directors
www.berr.gov.il/files/file23012.pdf

.6.17y02 ,0¥
.10 /yoa 0w
.111yoa ,0v

Y12 NVPIY DXITN DY NONAY NNTY N2 NNPIYIN THPDIN NIAN DN NYNT PTINDA TIY MM NONIAN
.LSE Listing Rules, para. 12.43(j) ; Cadbury n1yy mxonn nx Nor
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http://www.berr.gov.il/files/file23012.pdf
http://www.berr.gov.il/files/file23012.pdf

UK Corporate Governance -n 5w TN 700N XN N0 NOON MNTpnn )

:9N9TI XN YW ITPAN NN TN A4 Pyo qwnd ,Code (May, 2010)

"Non-executive directors should scrutinize the performance of
management in meeting agreed goals and objectives and
monitor the reporting of performance. They should satisfy
themselves on the integrity of financial information and that
financial controls and systems of risk management are robust
and defensible. They are responsible for determining appropriate
levels of remuneration of executive directors and have a prime
role in appointing and, where necessary, removing executive

directors, and in succession planning".

OSNN MNAD P NN 1IN 2D OVMIN TIPN YIIP ,T90 ONNM
DMNOVPPT P DNVPPTN YD IDONY ,DONN DNVPPT DM NVPPTIN
SYINN NTY M NPNDY MIIND NIAPY WD TP ,NNNY qoNa 7. 0NNy
MTIN R ,P51152 DYNN DNVPPTH NN NIAN NNPAN DTN
A OYNND DMNOVPPTN N NNV DITIRNL MNDMOPN 0PN
PP DPNYNN DNOPPTA D TP YIP 0170 o Ppony oxnna *.00man
YT INNIN DRI NN TNNY TIRNN MINDNY YPNRY NORNN DY) Y9y

1 5y10p177 993 1139 Y98N PINA MIP

137
2590 Y239 YIRIWD PIND MINND NN 717910 1 NN .B.1.2 9oyo , UK Corporate Governance Code

72 4y930P T MPNRY NNININA ARITN INT )2 103 .115 /YD ;AN NN MDY 173N NNP DTN
NN, TINNA NVYY HY2 DY INPPY DRNNA PNVPITN PN TON YWHY IN INN HY DWW OMON
.PINY NNIYNRIN NADINA

.C.3.111D.2.1 o»yv ,UK Corporate GovernanceCode 138

.B.2.1 9oyoa ,0v 189

.B.5.1 9yoa 0w 140

141
1265 /90,0
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7PN = OONRNYN VAN .17

7 OONYNN DNOPPTN DNIN 27NN NPNDEN MIAND A IN3
WDNIY N MNINT ,DNNNN MYITA ANPH N NN .ONPNVPITA
M 0» 70100 DWPWHRN YW 1NN MOIN MYITL 1) 277N

NN ,DPNHNN PIAN P NNHY IPNVPPTN YW INDN N D ,NYyTIND NN
Y121y 5Y DN DPX NN MTINI D3NN L P1INNN MT NN DMPHPN N
1979-1 PAY-1)1 NDNAN NIIWY INWNI PINYNY MIANNIN 92%-1 **.17ann
PNRHD T ,INWNL IONNYNIY PIN-1A 10N MMWIN MIANIN 96%-2)
,071920 OXT2Y0 DIMHND MTYNY UKL .T252 OMNNN DMNVPITI MYINND
DMNOPPT Y95 DAMWN XY PIP-1IA NONAL NIMIYIN NIANNN 74%-2W >IN

.D»PN9

NN YTAWY DY NPDIAN 90D DY D1NN MIAN O DY 27NIND TIIY HNWNI
NOWI 11 34%-2 WP TIV MIAND NMIND WISV Tinn » Xxn) (Calpers) mamasdp
.192ND NYPN TN D91 NVPITN M NIAND

NMITYND MHINA DMNNNN DNVPITN I19DN NANIND MNNRN MMHINN TV
MYAITO MIAND NI NHRND N ,NNAY 1D NINP PNVPITH DY MNVN
MORYN 220 PIN MM 27NIND NININNRD DNV HMNN ,XYNI NPNDNN

PPN NPITITIN MNIN PYD PO TIN 1AM )PNVPITN TIPONI MDIION

PN NPy nx noamn (AL American Law Institute >»napyn qnn
PIND NOPV HY NYNRIN NDVN DX 1982 51982 TIY DDIY ,011D7ND DIRYNI
»m ,»Corporate Governance and Structure” - 7n7ana NVYYWN MIAN” 1272

1%51994-2 05w MDY D17 DIDIFTN MOV YV 37 NN KYNN NPT TN

IPPYNY M NN N MIIN DONYIN DNVPPT HW 27 - MINDYpn Calpers y1p My T X N

MICHAEL S. MELBINGER, EXECUTIVE COMPENSATION AND RISK: TARP RULES FOR : I8V 2 X1
FINANCIAL INSTITUTIONS TRIGGER BROADER RISK ASSESSMENT FOR COMPENSATION POLICIES
www.winston.com/siteFiles/Publications/MichaelSMelbinger.pdf : n1yn52 o) y2v5 103 .(2010)

2919 21 PO INT INIWID TPNDY 717202 IRHD NTYNA NNINDON ININD TUN

www.ali.org/index.cfm?fuseaction=publications.ppage&node_id=88-1 wA
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http://www.winston.com/siteFiles/Publications/MichaelSMelbinger.pdf

PNOPPTNORYNA IO MNIPY 100N NPPPN YV TI72 MaPY y$in ,INwN P2

MNIPY P2 .27NINI MPTH NN ST DY NYYND NI0N 920 INDIX DPON TWN
:NNY J NON

; DYNNON DNVPITN 12112 21N P PNVPITN

; DYNYONN D¥NVPI TN 207N PIRNN NTY

; 90WN NYAP YD) DM YD NN dNYA MTYY MINPIN

; DYVPPTN DY MPNN MAIN YTNN INDI

; PIND ONNNA XN NHANNY T NNTY NN DX NVPPTN DY HOIN

.172NN YV 11°)I¥2 N0 NPPN YN NN HVIN

N

Business -n 2N >NIPYN NN DD ,NNNND NYSNA ONPTH T TN

Round Table -0 »an Sv onyTy .14

nMysnn Sy 7N npra Round Table

:IINT ONDI MINMN YV NNIVYH NOAND NPIVY MINONIN

;YN NNV NI¥T DINVPPTN NOWN

NN NYSNN 09 Y NOPPTIN NYITIN MPMD NN D DY IPN
ANy pnnn awAaT n»n Personal Business Affairs  Standard
Dy M0OPPTY MMDH NPNY NN9Y NIV NP PN DTRN LITIOON

, D1 MNP MYOITI 12¥0) HYN XN NP0 NPPN YD NINN NHVN
TNSN DY MNNN ,NIND N MDOIN DX P NPPN 91 Ma»nnn
; PPN2

NON YN NYT DIPOY IOV DINVPPTN D, NYIITN NN PITIND 1NN
YNDINY NN PIAD N NN TITY PAOMYNYN TN W IR TPRNDNY NP

N

Statement of the Business Round Table on the ALI proposed “Principles of Corporate
.Governance and Structure” (Feb. 1983)

NPIYY ,MPNT NPNNIND JNAARD YIND 932 ,7PA0N NOVPPT’N PIPY IR NN NIV 1IN PN
L0 = INPRPHM MPNTN NIN NIDN PHA NOPPTN KW INPINN TWYNY NHXYNN TI2),77P10N DTN
.20 W D09 APY9IN PN 733 NoYN ,252-253 YD
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MNYP ,NPPIN N TINY RYNA IIDNN AT ,MwyY WP 05950
8 mynnm

DX MAVIN D27 NPINK MINN DXNVPPTN DY MPVN MYSIN .0
S5y DNY NP NNNN NN NINY DN NNT DY MY NYPIN NMIAND
PN

DYNOPPTN DY DNMINNDIY DY NP TP NMIPIY NI NNXD NI ININND
NVPNIYYN SV DTN NPN T NNID .DPNNN DNVPITN DV POy ,n7ana
LDWPYNN 1992 PNY PHN 12WNY 197230 27NN DN ITPS TUR NPRNIVNN
NYVINS YTYNY DTN YTNY Sarbanes-Oxley Act of 2002 (SOX) nayona
PIVNY YN ,YIAPIY 21DIDN ITONN .OONHNN DNVPPTN DY DMNDYY NN
P NN NNPOAN NTYNA OO YIAPY NNPXAN DT DY HIAPDNDY MPPON
TN DND MNa omeya , (YIndependent Directors™) o»xnsy 0Mw0pT
95 92P> XY NMPYAN NTYNA DY MIRNNY” NPT ,SOX 295 .0905 »Mya
Sw ("Affiliated Person™) »wp oIx” 7Y KDY DNOPIT 1OWY 132yn DI

NPT S NPRY 0NN WP Ty 11y mw v999) SOX myona .nnann
FPorwp oTns

PY-12 NOMNIAN JPNVPPTN AIIND YR O OO YaAp KXY MY NN
TINON 7DORNNY” P YPNVLPTN 12N 21 3 Hwsn NASDAQ-m (NYSE)
NTYN OXIAVPN OPRNHIYN DXNVPPTIN NYITIN VMINNDSY” NPT DININD NPN
ND MOPPT IMNANY” DY NMY MINT SNV DYYND ADTHY O NNPIIAN
DYON” NN A 12 PR D PNVPITN YIAP? 19 DX RON ORNDNYD 2wN»
95 NNMPYAN NTYNI XD )PNVPPTL NI YN PORNDYY NVPIT 7DPMNN
72521, N1 HY THIMYNYN MND PPINND 191 DXNVPIPT 1DWD Q0N 1OV HaPH
SV 72ywH TR /OPMNN DOON NIAND PIAY I PR D YIRS \PNVPPTIVY
MINNNY” AYN KD ,NIAND DY 1PN NIVNN TN DY 1YWY T2 X NIINN

DNV 55V NN NAOPN INND NON

HARVARD BUSINESS 5w g9yn K. Andrews /9179 D) XY MMINND MYNNN Sy 19N npeaa
.Rigid Rules Will Not Make Good Boards, 60 HARV. BuUs. REV. 34 (1982) : yinxna REVIEW

.SEC, Standards Realating to Listed Company Audit Committees, (9.4.03)

NN 5% AWR DTN ;172NN DY NPIND PN 25%-2 PXINND PPY IN PY I9IND TWR DTN : DNINND P2
NNN N¥N IR VIV VY DTN ;172NN YT DY ,PPY IN DY 19INT ,DOVIY) N OXPINN WYY NPINN
.172NN YV T2 IN NOPIT, NIV XY DI ;092NN DY TN NANMWYN NV
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NOPNA GN MV MPH NN 2’NIND DINVPPTN DY DMNRNDNY PIVNY NN
YPON TIDIN NNNIY NNONN DY mnTa pnonn Sub-Prime-n Hawvn
mMHaN DY ,MIDINN ONIN Y NYWHNNND NoMNY NND (TARP) nprannn
DMNVPPTN NADNND DN NIV DXPNY YPON 190N NNMN NPNIDN

192NN YT2Y0 51N TON PTD MIVA DPNYS NMINGD TYNN 1T NTYY .OONNINY
FHomm

DPlyirman 99930 .18

ND 1210 D22 MNINKRD DNWA MNDINN NYYA MDD XYNY TON DXPO1 N N

DY9¥IN MIT MNNNIY OMNP .2008 MW XI19Y D»I9-IRDN 12WN MIAPYI VYN

MNY DY 01N DY PN NPAY DOUPIND NN IVINY DIRPIVIND P DY

NN 2XNIND XN 921 .NPNDY MIINA DPIAN DY T DIPIVN DY ,NY9

M2 ON POY LN YN DX DX2NY 0271320 DY DY NN MPPaN 07T

oy 50% YW ON 90NY L2009 T2NNT YTINT VONN TONINY MINI) LN
.DXNPIAD DO DXOMA

DT YNNY YT NN ,DMNY NNIN MIVY DMYYN DY) MPaN NINDNI
NPINN DY DY MIPIANT NN MYIITH MPNIND ,NNIN M NPIWNY MOPY
NN NNNN NN INNANRA RO NYWHY VIPID MIANT PIN PTYI I NNINY DOXNNA
VNN NN ,MNINN NTIPI YNNI /9NN HIWINN AR PONND NNND
SO NNNN NITIND NYITI MIIND PN NPYPN DNV DY NPYDaN .5my
INPY MY NOPPTI NN OT DY TN NNNBNN PN DINY NYaP)
IN,INN TIY 9272 IN G0, PN MM NNNINN OX NN DNNY NPT
NN 153 merhy T80 DMYYN YaPY DIMOPPTY MIWON 1NN YT HY PPV
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.(1994) 391

Public : w1 nananb .Sarbanes-Oxley Act of 2002, 107 P.L. 204, Title IV, § 402, 116 Stat. 745
.Company Advisory, Interpretive Issues under the Sec 402 of the Sarbanes — Oxley Act of 2002
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)90, 00912 YVUYN PNY MY 12YN MONY PPN .DANN DY IINIRNIN
PR VTN nvbnn NP MY GTIIN DR NPNA P MUnb

.(Mpna

NNNID DOWI NI PIYA OPPN SNIIND MPYN NN XN VAVN I DY P2
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CORPORATE GOVERNANCE (4th ed.) 228- 01992 MONKS & MINOW : Y¥ DRS00 D) 117 1Y 1N
—229 (2009)

"Most corporate directors are still middle-aged white males. In 1973 just 11% of boards
featured a single woman, and 9% had a director from an ethnic minority... In 2005...
women continue to make up 15% of all independent directors. 88% of boards have at
least one female director, and nearly half have two".

(6.12.2010) ©29) M50 N TN IMNIAN ,)OP : 27NIRI WTINN YPNOPPTN NN YL :INT 19 ND
.www.globes.co.il/serve/globes/printwindow.asp?did=1000605798 : n2yn32 oyY 1)
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Z4pm Promiv PHmomy oy T o
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12 OMAN JPNVPIT ,MPMINN MIIN DOV D NN MPITHN MI2Na
92) WY T DMIPNRNN 97%-21) ,NNN DWINR P 21D D910 DMan Nawyd
,OMYNYN 112 270X MDNND DOWIN NV NN MNNND ANNN DD
15%-2 Dy TR DNPNVPIPTI NNNINN DXVIN NPV 1D KRNI PTY OOIN)

227

ANONN (YNNI PN 29D 277N MOYTHN MHaNH 500) 7500 Y897 N1ana

"The board of directors should have an adequate diversity of knowledge, gender and experience
Report of the : 2w~ .to perform its tasks efficiently, objectively and in am independent manner"
:N2IN51 Py Yy .Special Working Group on the Good Governance of Listed Companies (2006)

www.ecgi.org/codes/documents/unified_code_may2006_en.pdf

The 2009 Belgian Code on Corporate ) M52 Sw wnn »PINN Ywnn TIPS 2.1 Pyoa NI
"The board's composition should ensure that decisions are made in the corporate — (Governance
.interest. It should be determined on the basis of gender diversity and diversity in general..."

"The search for : (UK Corporate Governance Code, 2010) »92xn >80 Swnn Tiph B.2 9oyoa 1N
board candidates should be conducted, and appointments made, on merit, against objective
.criteria and with due regard for the benefits of diversity on the board, including gender™

"The — (Austrian Code of Corporate Governance, 2009) »0DIXN YTIXRN YWNN TIPY 42 PYDI N
nomination committee or the entire supervisory board shall present proposals to the general
meetings for appointments to the mandates in the supervisory board... with respect to the
international background of the members, the representation of both genders, and the age

.structure are to be taken into account”

,7NN DTN Yy 75 yayp (Corporate Governance Guidelines) »m5onn »1ann Sunn Tiph C.3 9yo
— PNOVPPTI DN P DM AN NN P, 9PYH ,DNOPIT OTPAND DTN WIND NTPINY
"Assessing prospective directors based on qualifications, experience and knowledge, addressing

.gender ratios on the company's board"

» yp (Recommendations on Corporate Governance, 2010) »yTn »1xN Swnn TIPS 5.1.2 N¥5HN
TN AYNN? ITON P ,NINNDY DTOMIND AR NPY T'ON2 IND PWINVPPTIV PONN OMPNRN NI
L) 9T, )P0 NPNIAN NMD

¥9nnn ,(Recommendations on Corporate Governance, 2010) >no7xn YTIRN Swnn TP 6 Pyoa
"...as such diversity » PRI ,TW PN ,DIND PNTOVN YPI NN PN 7O PPNVPPTN 25V
.entails a better function"

Corporate Governance — The Ten Principles of Corporate Governance of the -5 3.1 nsbnn
.Luxemburg Stock Exchange

:mmoa oYy y Swedish  Corporate  Governance Code  (2010) -5 4.1 9y
.www.ecgi.org/codes/documents/cg_code_sweeden_feb2010_en.pdf

:N2IN52 Yoy .Moroccan Code of Good Corporate Governance Practice (2010)-5 3.4.1 9yo
.www.ecgi.org/codes/documents/morocco_code_march2008_en.pdf

.(16.2.2011) 26 (92195) 9P919-07 "NXIT INYOYW NYIRD JONP J20VD
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