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The Hebrew immediate report is the binding report-

December 101, 2024
Phoenix Financial Ltd.

(“The Company”)
To: To:
The Tel Aviv Stock Exchange Ltd. Israel Securities Authority
2 Achuzat Bayit Street 22 Kanfei Nesharim Street
Tel-Aviv Jerusalem

Re: Immediate Report on Convening a Special General Assembly for the Company’s Shareholders

In accordance with the Companies Law, 5759-1999 (the “Companies Law”), with the Securities (Periodic
and Immediate Reports) Regulations, 5730-1970 (the “Reports’ Regulations”), and with the Companies
(Notice and Ad on General Assembly and Type Assembly in a Public Company and Adding a Topic to the
Agenda) Regulations, 5760-2000 (the “Notice and Ad Regulations”), a notice is hereby given concerning
the convening of a Special General Assembly of the Company’s Shareholders (the “Assembly” or the
“General Assembly”), which shall convene on Tuesday, January 14, 2025 at 17:00, at the Company’s
Headquarters located at 53 HaShalom Road, Giv’atayim, 20th floor (“Company’s Headquarters”).

Part A - Background for Convening the Assembly

A. A. On April 21, 2024, the then-controlling shareholder of the Company, Belenus Lux S.a.r.l.
(“Belenus™), which is indirectly held through a chain of companies by CCP 11l Cayman GP Ltd.,
Matthew Botein, and Lewis (Lee) Sachs (the “Former Controlling Shareholders”), notified the
Company that the Capital Market, Insurance, and Savings Authority had granted the Former Controlling
Shareholders a permit to hold means of control in the Company and in The Phoenix Insurance Ltd. at a
rate of up to 10% of the means of control in the Company (the “New Holding Permit™).

During Q2, 2024, Belenus sold shares in the Company such that, as of July 17, 2024, the Company
ceased to be a company with a controlling core, the New Holding Permit took effect, and the control
permit previously granted to the Former Controlling Shareholders expired. To the best of the Company’s
knowledge, prior to the sale of shares, Belenus held approximately 31% of the Company’s shares, and as
of the date of publication of this Assembly notice, Belenus is no longer an interested party in the
Company.

The New Holding Permit includes various provisions, including provisions regarding the structure of the
Company’s BOD.

In accordance with the provisions of the New Holding Permit, on October 14, 2024, the resignation
letters of Mr. Ben Langworthy, Mr. Eliezer Yones, and Mr. Itzhak Shukrie became effective, and they
ceased serving as directors of the Company.

For additional details, please refer to the immediate reports dated April 21, 2024, July 16, 2024, August
22, 2024, October 14, 2024, and December 2, 2024 (Reference No.: 2024-01-044958, 2024-01-074239,
2024-01-086748, 2024-01-086757, 2024-01-086778, 2024-01-610485, and 2024-01-621184,
respectively).



Corporate Governance in the Company

. At a meeting of the Company’s BOD held on September 30, 2024, the composition of the BOD suitable
for the Company’s diverse activities was discussed, in light of the Company’s transformation into a
corporation without a controlling core and the resignation of the directors as described in Section A
above.

The BOD decided as follows:

1. The members of the BOD should collectively possess a wide range of skills, expertise, reputation,
integrity, knowledge in the various sectors in which the Group operates, and business experience
expected to facilitate effective oversight of the Company’s business. It was also decided that, in
accordance with the Company’s strategic targets and roadmap, the BOD, together with the
management, shall work to continue strengthening the corporate governance of the Company, as has
been the case to date, while adhering to commonly accepted corporate governance standards both
domestically and internationally. As part of this process, the BOD must include members with an
international business orientation, as was the case before the Company became a corporation without
a controlling core.

2. At least 33% of the BOD shall consist of female representation.

3. The Company shall ensure that the majority of the BOD consists of external directors (including
independent directors).

To act in accordance with the guiding principles outlined and approved by the BOD, the BOD decided to
establish a Nominations Committee, whose role is to identify and recommend candidates for
appointment to the BOD. Members of the Nominations Committee are: Ms. Rocha Lavine, Independent
Director serving as Chairperson of the Committee; Dr. Ehud Shapira (External Director); and Mr.
Benjamin Gabbay, Chairperson of the BOD. The BOD also approved the Committee’s use of an external
recruitment consultant to assist in identifying and recommending candidates for appointment as
directors.

Concurrently with the Committee’s search for candidates, Mr. Richard Kaplan, who serves as an
Independent Director of the Company, notified the Company of his intention to conclude his term as an
Independent Director at the end of his first term, which will expire on 3.1.2025, without renewal.
Additionally, Mr. Roger Abravanel informed the Company of his intention to resign from the BOD of
the Company and continue serving solely as a director of the subsidiary, The Phoenix Insurance
Company Ltd.

Recommendations of the Committee and the BOD

The Nominations Committee convened six meetings between October and December 2024, with the
participation of the external recruitment consultant as noted above. During these meetings, the
Committee mapped the needs of the BOD, evaluated various candidates in accordance with these needs,
conducted introductory meetings with a shortlist of candidates, and formulated recommendations for
candidates in view of a suitable and appropriate composition of the Company’s BOD and its committees,
based on the candidates’ experience and expertise. Among the considerations of the Nominations
Committee in recommending candidates, beyond professional considerations, were the candidates’
ability to work as part of a team and their background in corporate governance.

At the conclusion of this process, the Committee’s recommendations were presented to the Company’s
BOD, which discussed the process and the Committee’s recommendations regarding four candidates for
appointment as directors of the Company on December 9, 2024, and adopted the recommendations.

Subject to the General Assembly’s approval of all appointments pursuant to this notice, the Company’s
BOD will, at this stage, consist of eight directors, four of whom will be external directors (including
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independent directors), and four of whom will be women. The BOD stated, as part of its rationale for
adopting the Committee’s recommendations, that the candidates proposed for the approval of the
General Assembly possess skills, strengths, and experience relevant to the diverse activities of the Group
and that, collectively, they will provide a holistic response to the Company and The Phoenix Group in its
various business activities.

The Company will continue the process of identifying candidates for appointment as external directors to
ensure that the composition of the BOD will consist of a majority of external directors.

On December 9, 2024, the Compensation Committee and the BOD approved that, for their service as
directors in the Company, the directors to be appointed will be entitled to compensation equivalent to the
compensation paid to external expert directors serving in the Company, in accordance with the
Companies Regulations (Rules on Remuneration and Expenses of External Director), 5760-2000, based
on the Company’s classification as may be applicable from time to time. It is clarified that the directors
will also be entitled to compensation for their service as directors in subsidiaries, insofar that they serve
in such positions, in accordance with the Companies Regulations (Matters that do not Constitute
Connection), 5767-2006. It is further noted that the directors to be appointed, if appointed, will be
entitled to letters of indemnification and exemption!, as part of the granting of such letters to the
officeholders of the Company, and will be included in the directors’ and officers’ liability insurance
policies customarily maintained by the Company,? all in accordance with the Company’s compensation
policy for officeholders as approved by the General Assembly on January 4, 2024.

Part B - Summary of Topics

Topics 1 to 4 on the Agenda - Appointment of Directors: Election and appointment of four (4)
candidates to serve as directors in the Company, where one (1) of them shall serve as an independent
director, and one (1) shall serve as an external director.

The candidates for appointment are:

1.1. Prof. Zohar Goshen.

1.2. Mr. Zubin Taraporevala.

1.3. Ms. Inbal Kreiss (classified as an independent director, subject to the approval of her appointment).
1.4. Ms. Hanadi Said (to serve as an external director).

The vote on each of the above candidates will be conducted separately.

Approval of the Appointment of Prof. Zohar Goshen as a Director (Non-External) in the Company

1.1. Appointment of Prof. Zohar Goshen as a director in the Company, effective as of the date of this
Assembly and until the conclusion of the second annual general assembly following the date of his
appointment.

1.2. Prof. Zohar Goshen is a professor specializing in corporate law, corporate governance, securities
law, corporate finance, and antitrust law, and is considered an international expert in these fields.

! For the wording of the indemnification and exemption letters, see the immediate report dated February 18, 2020 (Reference No.:
2020-01-014290).

2 For details regarding the directors’ insurance policy, see the immediate report dated October 31, 2024 (Reference No.: 2024-01-

612897).

3 As noted, the term of Mr. Richard Kaplan, who currently serves as an external director in the Company, will end on January 3,
2025, and will not be renewed (for additional details, see the immediate report dated November 24, 2024, Reference No.: 2024-
01-618264).
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For additional details, please refer to the summary of his CV attached hereto as Appendix A.

In accordance with Section 224B of the Companies Law, Prof. Goshen has declared his eligibility
to serve as a director, including his possession of the required qualifications (such as accounting
and financial expertise) and his ability to dedicate the necessary time to fulfill his role, while
providing details of his qualifications. Prof. Goshen’s declaration is attached hereto as Appendix
A.

Based on his declaration, education, and professional experience, Prof. Goshen was assessed by the
Company’s BOD, at its meeting held on December 9, 2024, as possessing accounting and financial
expertise in accordance with the provisions of the Companies Regulations (Conditions and Criteria
for a Director with Accounting and Financial Expertise and for a Director with Professional
Qualifications), 5766-2005.

Subject to the General Assembly’s approval of Prof. Goshen’s appointment as a director, he will be
entitled to compensation and accompanying terms as detailed in Section C of Part A of this
Assembly notice.

Below are the details required, to the best of the Company’s knowledge, regarding Prof. Goshen,
the candidate for appointment as a director in the Company:

Name:

Zohar Goshen

ID Num:

057366767

Commencement Date of Term:

From the date of approval by the
General Assembly convened pursuant
to this report.

Date of Birth:

20.11.1961

Address for Service of Legal
Documents:

456 Riverside Drive, NY, NY 10027

Citizenship:

Israeli and American

Membership in BOD Committees:

Strategy Committee and
Compensation Committee

External Director: No.
Independent Director: No.
Possesses Accounting and Yes.
Financial Expertise or Professional
Qualifications:

Employee of the Company, a No.

Subsidiary, an Affiliate, or of an
Interested Party in the Company:

Education:

Professor of Corporate Law,
Corporate Governance, Securities
Law, Corporate Finance, and Antitrust
Law, Columbia Law School

LLM and SJD in Corporate Law and
Corporate Governance - Yale Law
School

LLB - The Hebrew University

Occupation During the Past Five
Years:

Law Professor, Columbia Law School
Independent Legal and Business
Consultant

Managing a Financial Start-Up (until




2022)
Other Corporations in Which No.
Serving as a Director:
Family Member of an Interested No.
Party in the Company:
Director Recognized by the No.

Company as Possessing
Accounting and Financial
Expertise for Compliance with the
Minimum Number Set by the BOD
Pursuant to Section 92(a)(12) of
the Companies Law:

Proposed Decision - “To approve the appointment of Prof. Zohar Goshen as a director in the Company
until the conclusion of the second annual general assembly to be held following the date of his
appointment, in accordance with the terms detailed in the Assembly notice report, and to approve the
terms of his service as a director in the Company, including the provision of annual compensation and
compensation for participation in meetings, the issuance of an indemnification letter, the issuance of a
letter of exemption from liability, and inclusion in the directors’ and officers’ liability insurance policy,
under the terms detailed in Section C of Part A above”.

. Approval of the Appointment of Mr. Zubin Taraporevala as a Director (Non-External) in the

Company

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

The appointment of Mr. Zubin Taraporevala as a director in the Company, effective as of the date
of this Assembly and until the conclusion of the second annual general assembly following the date
of his appointment.

Mr. Zubin Taraporevala served for decades as a partner (most recently as a senior partner) at the
international consulting firm McKinsey. He has extensive experience in strategy, risk management,
corporate governance, and IT, as well as a comprehensive perspective in the sectors of finance,
investments, and insurance. For additional details, please refer to the summary of his CV attached

hereto as Appendix A.

In accordance with Section 224B of the Companies Law, Mr. Taraporevala has declared his
eligibility to serve as a director, including his possession of the required qualifications (such as
accounting and financial expertise) and his ability to dedicate the necessary time to fulfill his role,
while providing details of his qualifications. Mr. Taraporevala’s declaration is attached hereto as

Appendix A.

Based on his declaration, education, and professional experience, Mr. Taraporevala was assessed by
the Company’s BOD, at its meeting held on December 9, 2024, as possessing accounting and
financial expertise in accordance with the provisions of the Companies Regulations (Conditions
and Criteria for a Director with Accounting and Financial Expertise and for a Director with
Professional Qualifications), 5766-2005.

Subject to the General Assembly’s approval of Mr. Taraporevala’s appointment as a director, he
will be entitled to compensation and accompanying terms as detailed in Section C of Part A of this
Assembly notice.

Below are the details required, to the best of the Company’s knowledge, regarding Mr.
Taraporevala, the candidate for appointment as a director in the Company:
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Name:

Zubin Taraporevala

Passport num.

565682652

Commencement Date of Term:

From the date of approval by the
General Assembly convened pursuant
to this report.

Date of Birth:

July 3, 1964

Address for Service of Legal
Documents:

2 Cumberland Place, London, NW1 4
NA, UK

Citizenship:

American

Membership in BOD Committees:

Risk Management Committee,
Strategy Committee and IT

Committee
External Director: No.
Independent Director: No.
Possesses Accounting and Yes.
Financial Expertise or Professional
Qualifications:
Employee of the Company, a No.

Subsidiary, an Affiliate, or of an
Interested Party in the Company:

Education:

BA in Economics - University of
Bombay
MBA - Cornell University

Occupation During the Past Five
Years:

Senior Partner at the international
consulting firm McKinsey

Other Corporations in Which
Serving as a Director:

Chairperson of the Compensation
Committee - Auxmoney (Fintech)

Family Member of an Interested
Party in the Company:

No.

Director Recognized by the
Company as Possessing
Accounting and Financial
Expertise for Compliance with the
Minimum Number Set by the BOD
Pursuant to Section 92(a)(12) of
the Companies Law:

No.

Proposed Decision - “To approve the appointment of Mr. Zubin Taraporevala as a director in the
Company until the conclusion of the second annual general assembly to be held following the date of his
appointment, in accordance with the terms detailed in the Assembly notice report, and to approve the
terms of his service as a director in the Company, including the provision of annual compensation and
compensation for participation in meetings, the issuance of an indemnification letter, the issuance of a
letter of exemption from liability, and inclusion in the directors’ and officers’ liability insurance policy,
under the terms detailed in Section C of Part A above”.

Approval of the Appointment of Ms. Inbal Kreiss as an Independent Director in the Company

3.1. The appointment of Ms. Inbal Kreiss as an independent director in the Company, effective as of the
date of this Assembly and until the conclusion of the second annual general assembly following the
date of her appointment.
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Ms. Inbal Kreiss brings broad knowledge and extensive experience in managing complex
technological projects, innovation, and data management. For additional details, refer to the
summary of her CV attached hereto as Appendix A.

Pursuant to Section 224B of the Companies Law, Ms. Inbal Kreiss has declared her eligibility to
serve as an independent director, her possession of the necessary qualifications (including
accounting and financial expertise), and her ability to dedicate the required time to fulfill her role.
She has detailed her qualifications accordingly. Additionally, Ms. Kreiss has declared her
compliance with Sections 240(b)-(f) of the Companies Law regarding her classification as an
independent director. Ms. Kreiss’s declaration is attached hereto as Appendix A.

Ms. Inbal Kreiss was classified by the Audit Committee on December 9, 2024, as an independent
director, based, inter alia, on the director’s declaration signed by her.

Based on her declaration, education, and professional experience, Ms. Inbal Kreiss was assessed by
the Company’s BOD, at its meeting held on December 9, 2024, as Director with Professional
Qualifications in accordance with the provisions of the Companies Regulations (Conditions and
Criteria for a Director with Accounting and Financial Expertise and for a Director with
Professional Qualifications), 5766-2005.

Subject to the General Assembly’s approval of Ms. Inbal Kreiss’s appointment as an independent
director, she will be entitled to compensation and accompanying terms as detailed in Section C of
Part A of this Assembly notice.

Below are the required details, to the best of the Company’s knowledge, regarding Ms. Inbal
Kreiss, the candidate for appointment as an independent director in the Company:

Name: Inbal Kreiss
ID Num: 022392948
Commencement Date of Term: From the date of approval by the

General Assembly convened pursuant
to this report.

Date of Birth: 2.6.1966

Address for Service of Legal 182 Kedem St., Shoham
Documents:

Citizenship: Israeli

Membership in BOD Committees: | Audit Committee, Financial Statement
Committee and IT Committee

External Director: No.
Independent Director: Yes.
Possesses Accounting and Yes.

Financial Expertise or Professional
Qualifications:

Employee of the Company, a No.
Subsidiary, an Affiliate, or of an
Interested Party in the Company:
Education: BSc in Chemical Engineering -
Technion - Israel Institute of
Technology

Executive MBA - Tel Aviv University
Occupation During the Past Five Chief Innovation Officer (CIO) -
Years: Israel Aerospace Industries

Deputy Director of the Space Factory
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- Israel Aerospace Industries
Odysight.ai Ltd.
ELTA Systems Ltd.

Other Corporations in Which The Institute for National Security
Serving as a Director: Studies (INSS)

Family Member of an Interested No.

Party in the Company:

Director Recognized by the No.

Company as Possessing
Accounting and Financial
Expertise for Compliance with the
Minimum Number Set by the BOD
Pursuant to Section 92(a)(12) of
the Companies Law:

Proposed Decision - “To appoint Ms. Inbal Kreiss as an independent director in the Company until the
conclusion of the second annual general assembly to be held following the date of her appointment, in
accordance with the terms detailed in the Assembly notice report, and to approve the terms of her service
as a director in the Company, that is, the provision of annual compensation and compensation for
participation in meetings, the issuance of an indemnification letter, the issuance of a letter of exemption
from liability, and inclusion in the directors’ and officers’ liability insurance policy, under the terms
detailed in Section C of Part A above”.

Approval of the Appointment of Ms. Hanadi Said as an External Director in the Company for an

Initial Three-Year Term

4.1.

4.2.

4.3.

4.4.

4.5.

Pursuant to the decision of the Company’s BOD, it is proposed to approve the appointment of Ms.
Hanadi Said as an external director in the Company for a three-year term, effective from the date of
approval by this Assembly. In accordance with the requirements of Sections 224B(a) and 241 of the
Companies Law, Ms. Hanadi Said has declared her eligibility to serve as an external director, her
possession of the required qualifications, and her ability to dedicate the appropriate time necessary
for the performance of her role. She has detailed her qualifications and confirmed that the
restrictions set forth in Sections 226 and 227 of the Companies Law do not apply to her. Ms. Said’s
declaration and additional information regarding her qualifications are attached hereto as Appendix
A.

Ms. Hanadi Said brings a broad range of international experience from large corporations and
Israeli start-ups in the high-tech sector, corporate governance, accounting issues, and risk
management. For additional details, refer to the summary of her CV attached hereto as Appendix
A.

Based on her declaration, education, and professional experience, Ms. Hanadi Said was assessed by
the Company’s BOD, at its meeting held on December 9, 2024, as possessing accounting and
financial expertise in accordance with the provisions of the Companies Regulations (Conditions
and Criteria for a Director with Accounting and Financial Expertise and for a Director with
Professional Qualifications), 5766-2005.

Subject to the General Assembly’s approval of Ms. Hanadi Said’s appointment as an external
director, she will be entitled to compensation and associated terms as set forth in Section C of Part
A of this Assembly notice.

Below are the details required, to the best of the Company’s knowledge, regarding Ms. Hanadi
Said, the candidate for appointment as an external director in the Company:
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Name:

Hanadi Said

ID Num:

321451171

Commencement Date of Term:

From the date of approval by the
General Assembly convened pursuant
to this report.

Date of Birth:

24.8.1976

Address for Service of Legal
Documents:

3 Ha-Bishof Hajar St., Haifa

Citizenship:

Israeli and Canadian

Membership in BOD Committees:

Audit Committee, Compensation
Committee, Financial Statement
Committee, Risk Management
Committee and IT Committee

External Director:

Yes.

Independent Director: No.
Possesses Accounting and Yes.
Financial Expertise or Professional
Qualifications:

Employee of the Company, a No.

Subsidiary, an Affiliate, or of an
Interested Party in the Company:

Education:

CPA; Bachelor’s Degree in
Accounting - McGill University
MBA - Bentley University

Occupation During the Past Five
Years:

Founder and CEO - Sensai Networks

Other Corporations in Which
Serving as a Director:

Independent Director - Beyoned Qil (a
publicly traded company in Canada)
Independent Director - Cross Israel

Highway Ltd.
Family Member of an Interested No.
Party in the Company:
Director Recognized by the No.

Company as Possessing
Accounting and Financial
Expertise for Compliance with the
Minimum Number Set by the BOD
Pursuant to Section 92(a)(12) of
the Companies Law:

Proposed Decision - “To appoint Ms. Hanadi Said as an external director in the Company for a term of
three (3) years, commencing on the date of approval by the General Assembly, and to approve the terms
of her service as an external director in the Company, including annual compensation and compensation
for participation in meetings, the issuance of an indemnification letter, the issuance of a letter of
exemption from liability, and her inclusion in the directors’ and officers’ liability insurance policy, under
the terms detailed in Section C of Part A above”.

Convening the General Assembly, its Date and Performance

The special General Assembly will convene on Tuesday, January 14, 2025 at 17:00, at the Company’s
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Headquarters located at 53 HaShalom Road, Giv’atayim, 20th floor.

The legal quorum for the General Assembly is the presence of at least three (3) shareholders, present by
themselves or by a proxy, holding at least one third (1/3) of the total voting rights in the Company,
within half an hour from the date set for the commencement of the Assembly.

If no legal quorum is present half an hour after the date set for the commencement of the Assembly, the
Assembly shall be postponed for one week at the same time and place, that is, Tuesday, January 21,
2025 at 17:00 (“Postponed General Assembly”). If a legal quorum is not present half an hour after the
date set for the Postponed General Assembly, the presence of at least two (2) shareholders, either by
themselves or through a proxy, will constitute the legal quorum for the Postponed General Assembly.

6. The Required Majority for Decisions on the Assembly’s Agenda

The majority required to approve the decisions listed in Sections 1-3 on the agenda is a simple majority
of more than fifty percent (50%) of the votes of the shareholders participating in the General Assembly,
who are entitled to vote and who voted in it, without taking into account abstainers.

The majority required to approve the decision in Section 4 on the agenda is a simple majority (that is, a
majority of more than fifty (50%) of the votes of the shareholders participating in the General Assembly,
who are entitled to vote and who voted in it), provided that one of the following occurs: (A) The number
of majority votes in the General Assembly shall include the majority of all the votes of the shareholders
who are not the controlling shareholders of the Company or have a personal interest in the approval of
the decision, participating in the vote, except for a personal interest that does not arise from connections
with a controlling shareholder* participate in the vote; in counting all the votes of the aforesaid
shareholders, the abstainers shall not be taken into account; or (B) The total number of opposing votes
from among the shareholders referred to under sub-section (A) above shall not exceed the rate of two
percent (2%) of the total voting rights in the Company.

Any shareholder who wishes to participate in the vote concerning the decision in Section 4 on the
agenda, will inform the Company before voting at the Assembly (by himself or through his proxy); or, if
the vote is conducted by a voting paper - by marking and detailing in the designated place on the voting
paper, whether he has a personal interest in the relevant decision or not; If a shareholder has not notified
as mentioned, he will not vote and his vote will not be counted.

In addition, every shareholder who wishes to participate in the vote in which of the topics on the agenda
will inform whether or not he is an interested party in the Company, a senior official in the Company or
an institutional investor.

7. The Assembly’s Orders and VVoting

7.1. The date for determining the shareholders’ entitlement to participate and vote in the Assembly

The Effective Date for determining the shareholders’ entitlement to vote in the General Assembly
according to section 182(b) of the Companies Law and according to Regulation 3 of the
Companies’ (Written Voting and Position Announcements) Regulations, 5766-2005 (“Voting
Papers Regulations™) is Tuesday, January 7, 2025 (the “Effective Date”).

7.2. Voting eligibility

Any of the Company’s shareholders on the Effective Date, whether the shares are listed on his/her
name, or whether he/she holds them by way of a stock-exchange member, is eligible to take part

4 The Company is a corporation without a controlling core.
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and vote in the Assembly in person or by proxy for voting as well as by Voting Paper or by an
Electronic VVoting Paper (as defined below).

Proxy for voting

The document that appoints a proxy shall be in writing, signed by the appointer or his/her attorney,
or, when the appointer is a corporation, the power of attorney shall be signed with its accepted
stamp or by its attorney. The proxy-appointment letter and the power of attorney (if there is any) or
a copy of such documents approved by a notary shall be deposited at the Company’s Offices with
the Company's secretariat, at least forty-eight (48) hours prior to the date and time of the General
Assembly or the Postponed Assembly (as the case may be) for which an authorization letter was
submitted. A deposit as stated, which relates to the Assembly’s set date, shall also be effective for
the Postponed Assembly.

Ownership approval

In accordance with the Companies (Proof of Share Ownership for Voting Purposes in the General
Assembly) Regulations, 5760-2000 (“Share Ownership Proof Regulations™), a shareholder of the
Company, to whom a share is listed with a stock exchange member and that share is included
among the shares listed in the register of shareholders in the name of the nominee company
(“Unlisted Shareholder”), is entitled to participate in the General Assembly, by himself or by a
proxy or by a Voting Paper (as defined below), only if he presents to the Company, prior to the
General Assembly, approval from the stock exchange member with whom his right to the share is
listed, regarding his ownership of the Company’s shares on the Effective Date, in accordance with
Regulation 2 of the Share Ownership Proof Regulations as well as in the Form found in the
Schedule to the Share Ownership Proof Regulations (“Ownership Approval”). Alternatively, an
Unlisted Shareholder may order that his Ownership Approval be forwarded to the Company
through the Electronic Voting System (as defined below). Without detracting from the
aforementioned, an approved electronic message pursuant to section 44K5 of the Securities Law,
which concerns the data of the users of the Electronic VVoting System - has the same legal standing
as an Ownership Approval of a share in respect of any shareholder included therein.

An Unlisted Shareholder is entitled to receive the Ownership Approval from the stock-exchange
member through whom he holds his shares, at the branch of the stock-exchange member or by mail
to his address for only a delivery charge, if he requested it, provided that a request on this matter
will be given in advance to a specific securities account.

Voting paper and position announcements

As mentioned, a shareholder entitled to participate and vote in the General Assembly, may vote at
the General Assembly by means of a Voting Paper, as defined in Section 87 of the Companies
Law, the wording of which is attached to this report (“Voting Paper”). A shareholder shall indicate
the manner of his vote regarding each decision on the agenda in the second part of the Voting
Paper. For this matter, the vote of a shareholder who voted using a VVoting Paper will be considered
as if he was present and participated in the meeting.

You can review the Voting Paper and position announcement as defined in Section 88 of the
Companies Law, insofar as provided, on the distribution website and the stock exchange website
(as defined below). Any shareholder may contact the Company directly and receive from it free of
charge the text of the Voting Paper and position announcements (insofar as they are provided).
Also, you can review the Voting Paper and position announcements on the Securities Authority’s
Distribution Website at: https://www.magna.isa.gov.il (“Distribution Website”) and on the
website of the Tel Aviv Stock Exchange Ltd., at: https://maya.tase.co.il (“TASE Website”).

A stock-exchange member shall send, for no cost, by email, a link to the Voting Paper’s wording
and the position announcements (insofar as provided) on the Distribution Website, to any
shareholder of the Company who is unlisted on the Company’s shareholders’ registry and whose
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shares are listed with the same stock-exchange member, unless the shareholder has notified that he
does not wish that or that he wishes to receive Voting Papers by mail while bearing the delivery
cost.

The Voting Paper and the documents that must be attached thereto must be serviced, as detailed in
the voting document, to the Company’s Headquarters (including by registered mail) along with the
Ownership Approval (and in relation to a listed shareholder - together with a copy of an identity
card, passport or certificate of incorporation, as the case may be) up to four (4) hours before the
time of convening the General Assembly. For this matter, the “date of service” is the date when the
Voting Paper and the documents attached thereto arrived at the Company’s Headquarters.

The deadline for service of position announcement to the Company by the Company’s shareholders
is up to ten (10) days before the date of the Assembly. The deadline for service of the BOD’s
response to the position announcements, insofar as such position announcements are submitted and
the BOD chooses to submit its response to them, is up to five (5) days before the date of the
Assembly. An Unlisted Shareholder will be entitled to service the Ownership Approval also via the
Electronic Voting System, as mentioned in section 4(f) below.

A Voting Paper that is not accompanied by an Ownership Approval (or alternatively, an Ownership
Approval was not serviced via the Electronic Voting System) will be invalid.

7.6. Voting in the Electronic-Voting System

In addition, an Unlisted Shareholder may also vote using an Electronic VVoting Paper which will be
transmitted to the Company in the Electronic Voting System, which operates according to Section
B of Chapter G2 of the Securities Law (“Electronic Voting”, “Electronic Voting System” and
“Electronic Voting Paper”, respectively).

Voting by way of an Electronic VVoting Paper shall be permitted from the end of the Effective Date
and up to six (6) hours prior to the General Assembly’s convening date.

Notably, in accordance with Section 83(D) of the Companies Law, should a shareholder vote in
more than one manner, his most recent vote shall count, when accordingly, a shareholder’s vote,
whether by proxy or a simple Voting Paper shall be deemed late to voting by way of a VVoting Paper
or an Electronic Voting System.

7.7. Changes to the agenda and a shareholder’s request to include a topic on the agenda

After the publication of this Report, there may be changes to the agenda, including adding a topic to
the agenda, and position announcements may be published. The updated agenda and position
announcements may be reviewed, when published, on the Company’s reports and on the
Distribution Website and the TASE Website..

A shareholder’s request according to Section 66(B) of the Companies Law to include a topic on the
agenda of the General Assembly shall be submitted to the Company up to seven (7) days after the
Assembly is convened (“Shareholder’s Request™). In the aforementioned case, the Company will
publish a revised Assembly Convention report with a revised Voting Paper no later than seven (7)
days after the deadline for submitting an request.

8. The Company’s Representative

The Company’s representative for handling this Report is Attorney Elad Sirkis, Company’s Secretary, of
53 HaShalom Road, Giv’atayim. Tel: 03-7335656 ; Fax: 03-7238831; Email: EladS1@fnx.co.il.
Ownership Approvals and/or powers of attorney and/or voting instructions and/or VVoting Papers shall be
sent to Attorney Elad Sirkis, to fax number 03-7332163 or by email to EladS1@fnx.co.il




-13-

9. Reviewing the Documents

The full wording of the proposed decisions may be reviewed, concerning the Voting Paper and the
position announcements (if there are any) at the Company’s Headquarters, from Sundays to Thursdays
during regular work hours, in prior coordination by calling 03-7332997, and that, by the time of
convening the Assembly.

One or more shareholders, who hold on the Effective Date shares at a rate that is 5% or more of the total
of all voting rights in the Company, as well as those who hold the aforementioned proportion out of the
total number of voting rights which are not held by a controlling shareholder of the Company, as defined
in Section 268 of the Companies Law, is entitled, by himself or through a proxy, after convening the
General Assembly, to review, at the Company’s headquarters, during regular working hours, the Voting
Papers and voting records through the Electronic Voting System that arrived at the Company, as
specified in Regulation 10 of the Voting Papers Regulations.

Sincerely,

Phoenix Financial Ltd
By: Meni Neeman, Chief Legal Counsel
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Zohar Goshen
Short CV

Columbia Law School
435 West 116" Street
(646) 239-2825
zgoshen@law.columbia.edu

2024

ACADEMIC:

e Jerome L. Greene Professor of Transactional Law, Columbia Law School (2004-
present).

o Research and Teaching: Corporate Law, Corporate Governance, Corporate
Finance, and Securities Regulation.

o Twice winner of The Willis Resse Teaching Prize, Columbia Law School,
(2006), (2019).

o Co-Director, The Center for Israeli Legal Studies, Columbia Law School,
2006-present.

e Phillip P. Mizock and Estell Mizock Professor of Law, Faculty of Law, Hebrew
University of Jerusalem; 1991-2004.

e Visiting Professor of Law, NYU Global Law School; fall 2000.
e Visiting Professor of Law, Yale Law School; fall 1999.

PUBLIC & PRACTICE:
e Chairman, Israel Securities Authority (Israel’s SEC), 2008-2011

e Chairperson, Israel Securities Authority’s Corporate Governance Committee,
2005-2006 (all recommendations in the report were adopted through legislation).

e Chairperson, Israel Ministry of Trade’s Committee for Reevaluating the Israeli
Antitrust Law, 2005 (recommendations adopted through legislation).

e Seminars for Judges: Corporate law, Securities Regulation, and Antitrust,
Judges' Education Institute, Israel, 2002-03.

e Chairperson of the Disciplinary Court of Securities Advisers and Portfolio
Managers (statutory appointment by the Minister of Justice, based on eligibility
criteria equivalent to those applicable in appointing District Court judges); 1997-
2001.


http://#

Outside Director, Israel Discount Bank, 1997-2002.
Member of Israel’s Bar, 1988-present.

Law Clerk, Supreme Court of Israel, The Honorable Chief Justice Meir Shamgar,
1986-87.

EDUCATION:

J.S.D., Yale Law School (Doctor in Law) (1990-1991)
LL.M., Yale Law School (1989-1990)
LL.B., Hebrew University, Faculty of Law, Jerusalem (1983-1987)

SELECTED PUBLICATIONS:

Goshen & Steel, Barbarians Inside the Gates: Raiders, Activists, and the Risk of
Mistargeting, 132 YALE LAW JOURNAL (2022); Top Ten Best Articles of the
Year, peer vote published by Corporate Practice Commentator.

Goshen & Levit, Agents of Inequality: Common Ownership And The Decline Of
The American Worker, 72 DUKE LAW JOURNAL 1 (2022); Top Ten Best Articles
of the Year, peer vote published by Corporate Practice Commentator.

Goshen & Hannes, The Death of Corporate Law, 94 NYU LAw REVIEW (2019);
Top Ten Best Articles of the Year, peer vote published by Corporate Practice
Commentator.

Goshen & Squire, Principal Costs: A New Theory for Corporate Law and
Governance, 117 CoLUMBIA LAW REVIEW (2017); Top Ten Best Articles of the
Year, peer vote published by Corporate Practice Commentator.

Goshen & Hamdani, Corporate Control and Idiosyncratic Vision, 125 YALE LAW
JOURNAL (2016); Top Ten Best Articles of the Year, peer vote published by
Corporate Practice Commentator.

Goshen & Parchomovsky, The Essential Role of Securities Regulation, 55 Duke
Law Journal 711 (2006); Top Ten Best Articles of the Year, peer vote published
by Corporate Practice Commentator.
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Restrietion on an appointent begnuse of a convietion

A persoss shall not be appointed Director in 2 public company or i sla)
private company that is o debentares company, if he was convicted by # verdict of
one of the offerses speeified below, excepl i five years have passed sinee the

sverdiot that convicted him was handed dewn

offenses under sections 290 to 297, 392, 415, 418 10 420 and 422 to 428(1)
of the Penal Law 3737-1977 and under scetions 52C, 520, 53(x) and 54 of
dhe Securities Law

convistion by a Covt abroad foran affense of bribery, deceit, offenses off2)
Directors of a body corperate or offenses of the use of inside information

repealed(3}

A person convicted by a verdist of an offense nel enumerated in subsection (@i}
shall not be appointed Diseetor of a public company or of & private company that
is a debeniures corapany, if the Court determined that ~ because of its nature,
severity or clroumstances ~ he &5 not fif to serve asg Director of a public company
or of a private company thal is a debentures company during a period thal the
Court presoribed apd that shall not exceed five years, beginning with the day of
the verdict

At the time of the conviction or thereafier the Cowrt may determine — on(by

pefition by a person who wanis to be appointed Director and peying special
atiention, mter alia, 1o the circumstances under which the offense was commitied,
that it does not prevent him from serving &5 Director of a public company or of &
privale company that s a debentures company in spite of his conviction for
offenses said in subsection (1) or that the period during which he canmot seeve as
Director of & public company or of a private company that is a debéntures

Lommpany shall bo shorter than five years

The Minister may designate offenses i addition fo those designated infc)
suhseetion (2)1)

The Court —and if appeal was brought, the Appeals Court — muy order a stay of(d)
implemeniation of appointment restrictions or of the lupse of service under this
.seciton unti a date that i shall set, on conditions that it deems approprisle

226

Restriction on appoiniments due fo devisions of the Administrative
Enforeemeni Commities

2264, 1f the Administrative Pnforcemert Compmitice imposed on 2 person means of

epforcenent that {smhxb}? him from serving as Director of a public company or of a
private company til is o debenfures company, that person shall not be appointed
Prvector of & company & which he Is promibited from serving a3 Direcior wnder that

desision

Restrictions on appolntmenis

mings, & legally meompetent or g ;’m{x‘an who was declared Lankoupt as(e}

L\L s ned been dischurged shalt not be appouried Director and also not 4

?x»d corporate that sesebved on voluntary  Hgwdation or agelnst whish
Jieptdarion srder was e

lony

A vamdidate for Director, to whom what 13 said in sob
diselose that 1o whoever mad

solion {a) applics, xhallb
Kes the appainiome
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A Director wit h FOCUNTLIGE md lmmexai ‘\pemw i 4 person who by hig eduention.. |
Cevperienee and vapabiliny bas @,rcal skt i and wnder c-wmimg of bjsingss aogound mg_
subyeets and Gharcial teports, which enalles B o undersiand 1he company’y fmateiand
repotis ft depth dnd 10 lead the diseussion of the way the fuancisl datn are presented;
me Fownd of I"&mmzx shiali evaluate'd Diveslor's accounting mad finamsisl ahiills, takern
- ik sccount - inker 'ma ~ fiig uﬁacaum g\germm arzd §m<mkdgn of the wt mmg
. ‘ S ‘ewct»

acvounting problems. and wuditing prs)biemc: chardeteristic of éhc ranch of(ly
mémﬁn i which the eommm <:§x,mex andd of companies. of the size and
o weonduplexity of the wmpwn

e '1 - ruspozmbﬁme« ofan xmdxicsr and the obligations imposed on ’fn.a(ZX C

iba, preparation of Fnancial re:pem,s and ﬂmr BPPFOY; al under the Law snd under(3}
: the Seenrrties Law

Dzrcctm* mﬁrx ;;rofess.wnai etpcrttse -

- VA Birector with pmiesuonai mpemse is & person for whom one of thcfa} 2
Hfollowing holds e '

}:E: hmds an_ academic cicgea in ‘ong of ahc foliomm, pwi’easmus {i}
mncamms,_ ‘business administration, 7'aad1tmgv, Claw,  public.

edministration

" he nolds ano‘iher acadumc degree or has compleiad other hzszher@}
-education studies, all vmhm ﬁm main sphere of the compeny's activity or in
: . . ;a sphere relovant o the position,

" hehesat lsast five years L\gxmmu in one of these, or he has at least ﬁ.‘,e(
- eumulative years of e‘(pemnce i two.or more of these

in & high: r:mkmg position in t}nc business mmas{emmt of 2 body{e)
seorperate with a szgmticam vohune of business.

ina hxgh raang pubim oﬁw:: or in 'z high reaking pmmn iy thc{bl
‘ spublie service

S ina hzgn rankmb posxhom n the maln 5phem of ae.tmt}f of iha (cs ,
' compam s avtviy
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ZUBIN TARAPOREVAILA

e
Phone: +44 (0) 7817 256847 | Email: zubint@icloud.com ‘

Zubin Taraporevala has extensive Board membership experience since 2010 and has a passion for
transforming financial services companies and developing talent. He brings:

35 years of global financial services’ expertise

Since joining McKinsey’s New York office in 1988, Zubin has spent over 35 years serving the CEOs and
leadership teams of leading banks, insurers and private equity firms around the world, including the UK,
US, Canada, Mexico, Germany, Switzerland, Israel, UAE, India, Singapore, Hong Kong and Australia. He
is a leading global thinker on financial services’ matters (particularly new paradigms in strategy,
distribution and productivity improvement) and led McKinsey’s EMEA (+20% growth from 2014-2019)
and North American Retail Banking practices (over $500 million in revenues).

Broad and deep value creation insights

Zubin has helped clients unlock significant value from sharp strategy pivots, customer journey digitization,
advanced analytics to drive growth, new digital business builds, agile organizational models, large-scale
productivity transformations, and risk-weighted asset and non-performing loan optimizations. He has
worked across retail banking, wealth management, consumer finance, commercial banking, payments,
general insurance, and private equity portfolio company value creation. In continuing recognition of his
impact as a client leader, Zubin was selected by McKinsey’s Global Managing Partner as a founding
member of the Global Client Council (2016-2022), which includes the Firm’s most senior leaders.

Significant record in governance

Zubin was one of the longest-standing members of McKinsey’s Shareholders Council (Board of Directors),
having been elected four times since 2010. He chaired its Finance and Infrastructure Committee, People
Committee, and its Personnel Committee Oversight Committee, and was an active member of the Risk,
Audit & Governance Committee. Whilst People Committee chair, Zubin led an initiative to articulate and
modernize McKinsey’s Purpose and Values.

Decades of experience in talent development

Zubin was a prolific contributor to McKinsey’s people mission, and chaired McKinsey’s global Partner
election committee and co-chaired its Senior Partner election and review committees. He also co-chaired
McKinsey’s Development Council (which oversees all its key personnel review committees), where he
modernized McKinsey’s “up or out” philosophy (including more robust skills-based evaluation and
compensation structure changes), improved core feedback and mentorship processes, and increased the
impact of learning programs. Zubin was consistently ranked amongst the top 10 global mentors at

McKinsey.

Other Board experience

Zubin has recently joined the Board of Auxmoney, a private equity backed consumer lending attacker,
where he chairs the Remuneration Committee. He has advised TheCityUK Board Chairs on strategic
matters (2016-2021). Out of New York, he served on the Boards of Directors for the Asia Society (2010-
2013) and City Harvest (2010-2014), where Zubin helped shape their strategies and counselled their CEOs
on governance and organizational matters.

Zubin lives in London with his wife and two daughters. He graduated with a Bachelor of Arts in Economics
with Honours from Bombay University in 1986, and an MBA from Cornell University’s Johnson Graduate
School of Management in 1988.



PRIMARY LEADERSHIP AND GOVERNANCE ROLES

McKinsey & Company Client Service Impact

In 1988, joined New York office, elected Partner in 1995 and Senior Partner in 2000, moved to London in 2014

Led the North America and EMEA Retail Banking practices ($500 million in revenues; grew EMEA practice by
20%); prolific thought leader on strategy, distribution and productivity with 15 recent thought pieces

Global client service footprint includes the UK, US, Canada, Mexico, Germany, Switzerland, Israel, UAE, India,
Singapore, Hong Kong and Australia

Global expertise in financial services across a wide range of impact levers:

e}

Value-creating strategic pivots including portfolio re-shaping, customer insight-led segment strategies,
capability-led plays (e.g., advanced analytics, technology capabilities), and changes in ownership (M&A, spin-offs
and partnerships)

Digital and analytics transformations including new digital propositions (e.g., retail investments, personal
and SME lending) and ecosystem plays (in education, mobility and e-commerce), profitability improvement in
attacker digital banks, customer journey transformation, machine learning driven value capture, new platform
roll-out (like Thought Machine) and fresh technology employee value propositions

Large scale productivity improvement programs with billions of impact through organizational de-layering
and a shift to more agile constructs, distribution network restructuring, procured cost reduction, operations
automation, application development productivity enhancement and staff function rationalization

Private equity financial services fund strategy, due diligences on financial and non-financial business, in-depth
value creation plans and multi-year transformation support to drive value capture. Recent impact of $1.5 billion
for one financial services portfolio company

GOVERNANCE

1988-2024

McKinsey’s Shareholders Council (highest governance body of the Firm) for four elected terms, with role
appointments by three Global Managing Partners

Development Council Co-Chair

Modernized the Firm’s “up or out” philosophy (including more robust skills-based evaluation and compensation
structure changes), improved core feedback and mentorship processes, and increased the impact of learning
programs

Risk, Audit and Governance Committee member

Strengthened the Firm’s lines of defence risk framework and key conflict management policies, and provided
oversight on critical operational risk matters (e.g., opioids, bankruptcy-related work, McKinsey’s Investment
Office)

People Committee Chair

Developed a new operating system to guide how McKinsey teams work, a new Partner Learning curriculum,
a fresh tech talent recruiting strategy, a global mobility push (which increased pre-Partner moves by 30%),
robust benchmarking of compensation structures and levels, and an articulation of McKinsey’s Purpose and
update of its Values

Finance and Infrastructure Committee Chair
Steered delivery of one of the most profitable years in the Firm’s history, and strategic actions to drive a
multi-billion improvement in the Firm’s balance sheet

Personnel Committee Oversight Committee Chair
Oversight over all Senior Partner elections and the performance of all major personnel committees

Partner Candidate Election Committee Chair, with strong post-election class performance

OTHER BOARD EXPERIENCE

2010-2024

2021-2024

2018-2020

2017-2020

2015-2016

2013-2020

2010-2013

Auxmoney
Chairs the Remuneration Committee of the Board and provides advice on strategy 2024 onwards
TheCityUK, London 2016-2021
Advised the CEOs and Chairs of TheCityUK on strategy and key focus areas
City Harvest, New York 2010-2014
Served on the Strategy Planning Committee, Philanthropy Council and the Governance Committee; developed
strategy for serving 1 million meals without significantly increasing the budget
Asia Society, New York 2010-2013
Served on the Strategy Committee, which undertook a review of the Asia Society’s strategy

EDUCATION
Cornell University Johnson Graduate School of Management — Ithaca, New York 1986-1988
MBA
St Xavier’s College, Bombay University — Mumbai, India 1983-1986

Bachelor of Arts in Economics with Honours



Vishal Gaur

Anne and Elmer Lindseth Dean and
Professor of Operations, Technology,
and Information Management

207 Sage Hall
Ithaca, NY 14853-6201

Johnson
. Vg cornell.edu
Cornell Samuel Curtis Johnson
SC Johnson College of Business ComellSG Jomeon Calege of Business

November 26, 2024

MBA Academic Degree Certification of Zubin Taraporevala

Dear Sir/Madam:

| am writing to you as the Anne and Elmer Lindseth Dean of the Samuel Curtis Johnson Graduate
School of Management (Johnson School) at Cornell University.

This letter is to certify that Mr. Zubin Taraporevala graduated from Cornell University with a
Master in Business Administration graduate degree (MBA) in May 1988.

Zubin has also been an engaged alumnus and active guest speaker at Johnson School. Most
recently, he gave an invited guest lecture for current MBA students in Fall 2024 in the course NBA
5430 Financial Markets and Institutions taught by Professor Maureen O’Hara. The guest lecture
was on the topic of Banking Strategy.

Please email me in case of any questions.

Sincerely,

\/i dual %mﬂ/

Vishal Gaur

Anne and Elmer Lindseth Dean

and Professor of Operations, Technology, and Information Management

Samuel Curtis Johnson Graduate School of Management
Cornell SC Johnson College of Business
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ClIO - Head of Innovation
Systems, Missiles and Space Division,

Israel Aerospace Industries Ltd

Inbal Kreiss

Inbal Kreiss is a leading figure in the Israeli aerospace industry and combines
extensive experience in managing complex technological projects with a
strong track record in business development.

As Head of Innovation in the Systems Missile and Space Division at Israel
Aerospace Industries, she leads accelerator programs that drive the
development and implementation of big data analytics and artificial
intelligence solutions. Her role involves fostering international collaborations
and advancing innovative business and investment models.

As Deputy Manager of the Space Division at Israel Aerospace Industries, she
was responsible for the development, production, and operation of satellites,
integrating advanced technology with strategic business and financial thinking
to drive growth.

Inbal Kreiss led the "Arrow 3" program, pioneering a paradigm shift in global
missile defense demonstrating exo-atmospheric interception capabilities. She
manages this billion-dollar international project while applying Earned Value
Management methodologies to achieve efficient execution.

In 2019, she led the team that built the Israeli spacecraft to the moon,
managing a mission that positioned Israel as a global player in the field.
Additionally, Kreiss serves as Chairwomen of the Scientific Committee for the
"Rakia" mission to the International Space Station, a mission that continues to
advance Israeli innovation projects in the global space ecosystem.

Kreiss board experience includes serving as a director at Elta Systems Ltd., the
startup company Odysight.ai. and director at the Institute for National
Security Studies (INSS).



eur

Inbal received her B.S.c Bachelor of Science degree with honors in Chemical
Engineering from the Technion, her Executive Master in Business
Administration (E.M.B.A) Degree with honors from The Tel Aviv university, and
accomplished MIT (Massachusetts Institute of Technology, Cambridge, USA)
aeronautics & Astronautics department fellowship.

In 2024 she was awarded an honorary Doctor of Philosophy from the Open
University.
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McGill University -
Canada

Accounting

Bachelor of commerce

Bentley University - USA

Corporate finance

Masters of business
administration

Certified public accountant - CPA (MA, USA), certified internal auditor - : NYPYISPHN MTIVM NINN NOOWN
CIA, certified risk manager — CRMA, attending women’s on board course in Harvard business school
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Since June 2018 to present (6
years)

Sensai Networks —
technology startup

Cofounder & CEO

2013 — 2018 (5 years)

Teva pharmaceutical
industries

Director of global risk
management

2004 — 2013 (8 years)

Deloitte

Senior manager

: IININND ONYN YNNI NIIVPITI YNIND INA NININ 2N YN MINKX MHIN

Beyond Oil (https://www.beyondoil.co) (1

Trans Israel (https://www.transisrael.co.il) (2

11902 5 YD 295 NINNND IV

)2 W DY IN/ NP INA INDIVN DV 2D NN NVPITI NNNID NTYPNI NPNND NN T
:PNY DXOMNANN DIRYN MIAN NM) NN OINIIWNID

9702 MHINDY NI2NN NYYIN 1AW NPYY NMINDN TIRNIYN NP2 NPV NPRNIYN NPID [x]
.N72NN SY MANNHM DTN

0¥ MOVINT MINM PN NIAYNN DRI DY PPN [x]

; 1968 — NOWNN ,TIY MM PIN 299) PIND %90 DNYIRY DD MINT NIdN [x]

;2299 DXVMNMANNN THN GN []

1 NI YNV YNYY ,SNa0 20519, 195U 2390 , 989 MIND INY)

: P01 ONNIAVN NPNHMIN [X]

N

TONSPN MY Dy 50N [x]



http://#
http://#

DOXNIND MMXOPAN NPN TNXD DOOVINDT DPNY MNIPDM SNYIYN 11D DAY DXVIY 17X)
OO THRNIVN NNHPND DY NMOUPPTY DNNINY DONIN) NIIND NNPNI OWNIAPN DNNIANM
Dya NN D JPNVPPTN T LYY NYaAP DYDY 2005 — YOUNN L(TONSPN MY DYa NOPPTN

WO

NNPN 295 DMINNM DININM 2 DIIPPNN DN NN DWY NI1ANN DX WHRWN N ONINST 999 1
JPYINPR MW IR/ TPDIVDY TPRNAYN NPHNII PAIYY MIINN

PNOYY PIND 225-227 DXHYD MXNM 290 TPNDN NN MOPIPTI NNNNND PYWI NN 1D PN NN
TVINA DNDNA DXPYDN NMINNN .I9XT NVIWI IN NYYIN APY NPN NON ,PT D109 ,PVP MPN NON
.10 793 OXNY2 PON NNNMI N NINNNY §NINNT /R HADIT MV I NINKN DY NNINND

YPPON VINA DYDY MININ AT DX WIXTPND NI DIWITTN DINWIDN NN D ¥ YD NPNNN NN
2TNOY NI2NN DY DY TNPNN MIDIND ,INWYN P2 ,20 DOV, NN MOPIPTI

DY MINY TINNY IN POOPYL IN PIYIND 1D N9 NINY DY PTAYNY POMYY PPY Y PR [x]
NVYXYWYN YYD ,NIAND NPOT OIPNN TV INTPY DPMIVA IX NIPHNN TYINI A DOV
NN ININ I TYIND D MY FINKN TINND IN NN TN NVDWN Dya DY 219PY IN NHaNa

;T3 TVIND WMTPY DOMIYN TONNIA 1O MOPITI NNHNND

952 MNY TIRNY IN PAPYI IN PIVINI WD G193 MRV I I TIAYN PAMVYD PP )OO PN [x]

DMIVP DR D) ,2099 INRI PONX NPT NTNONRY 0D OOIXPN IN DOPOY DIWP 12 NVHY

TN NIANNN NNHPN DI SNODP RY 1D L(DONNIT DAIVP LYND) DO T2 DIPN NNND
.MN2NN PINY (2)244 PYD MXNND

MNVPITIITPIN DY DY T NYY DXDVY IN DXINY DPN DIINNN PPIDW I PPN [x]
SNOPPTI DD YN YN > TD DN PR

INIYIA DDA DY N/TW NN IO TIY NI MIVA DY DT ION [x]
M98 DY YV HYN N12NT NOLPITI TN NN [x]

¥ NN NPYDONI DOV Y 1D NPRY NNND NPDON IND XY 1Y PYD 299 NINNNN PRIYY
NNON

NMVYP NN N MDY N NN ,NIAND DY DXPNN TIY MM IR DNMIN IR/ NN PMPIND
Not relevant : Y215 V9D YN ,NOY

NYaxNna%

"M2 %

799 1795 7N

9% 9901

narlank-1%

LYNY ,NIYN YN NNND 1Y ,N09Y IN 595 79T DONSPN IN OPPOY DNWP DPP ,NTIAY 0N DYP MNP0 Y Pyo Poays 3
,NDNY NN NINYNID WSND NTMYY 192N MNNN NOPITI 1199 T NNNY NOVPPT DY NNND LYY ,NIVN XY NNHND
MNPON DIV NN NVPPTI NNND LN 2006 — YOVNN (NPT DMNNY DINRY DIMIY) MIIND NNIPN 29 HY DINPIN LYND

01N ONYI NMOPPTD

S¥2 IN NIAND NIN NN TN INTPY DPMWYI IR MPHNN TN NI NOVOOYN YaY TINN — 7INR TINNY 1T PY0 Iy 4

.2 NVYHYN




09590 799 /9932 IN/) NN MMPINNA PVIP IN DY DI DY N93NT ININRD NI DY 93 9D W1
93NN YV NMYP N3N IN NA NN ,NHANN HY

7P HYA5 NPT DY OPNRY OIPHNN TYINA,INNIND 7N DY DY 1P IN DINNN IN NYP 1IN DY OPN
;AN TN INTPY DPNIV IN NPNN TN NINDN IN NP

YTNNN TN DY IN NPNN NN WNNY 7NN DY — #NINNN IN NYP 1IN DY — MY PRIYD
192ND IN 12 NVDY HYAD 1D W MPHPN TYINT ONX D1O0M ,(MHANN PIND 1 PYDR INITHND)

M NVMVYA NIIN IN 12 NVDY DY [ XINY IN NN DY DPPOY DMIWP 0NN N NVHYI
.172NN Y D>INNN 0N ONN

VN NN PHY D¥a DY IN NOY NNVYP NN ,NYY N2 NN ,NTANN DY PPN DYa/72y "N
2o

(NN KINN THNY DI PPINT NN VI 19 DN) 2 []

ND [x]

717202 PY HY2 HY IN NN N9 NIVN XWN DY NNAWNA 12 IN NN 1Y DY 1IN
(099 NIN YD ON) D []

NO [x]

PN NN NY/NVPITI JNDY DY TDIN NDIN OYNNN TPHTIN NN NIV ¥ HY DY SV KD

: IINDND NNINT NN YIDY N)
237 VYD YNIINN N [X]
N

TV HIY LYV NN [ ]
.192N2 VPTI NN WYY ¥7NT IWUN INN TINRN NVPITI DN NPN
SNYTY INDIN NN ¥7NTI INDT TPNIN OND MONNVAN DI XTIV DI 1150

29 Yy 5I1¥9H NNTA 2»NNN OIN YD) NIANN HY NDIND NN NN ONIAM PNNIP D ,PNNN 0N
.1°9Y DYIDINN YN VININDY VN

MNIN TINYR KD YD TIY DYDY DNHYN YIPN DI 9272 MIWAND DTPN2 \PNVPTY WTIND 2PNNN NN
DOV0 DOWNAPN MPYON

) NIMNND NNNX 1N DOYD MNINRN DY 2D 171NN 2N ,DOV0 NNIXND DX PNIAM 1PV INXRIPY INNRD
MIINN PIN MXNN D O9 YT 991 ¥T> AN YT HY 12N OINDNY DIPNTH DPN DXNVIN DXV
DD MIYT PIND YA 9D MINDNIN NI HMAIN ) YD) NNNND NIYI PN DYD NINNIN

NTYY NYIAP DY IR MOPPTI XNNND DY WAWND D12 GO YMNN VIT 53 OY T KD )9 MNd
Y VYT 7PN DX D1 NN NVPITI JNID NPWI 7NN DININA INTHIY I2TN NIAND DY NNPIAN
.INNN 1IN SN NI VI

.10

11

12

13

.14

.15

.16

17

.18

.19



4=+ -‘(\é
O 4 g >

)2kl

321451171

R}

TOVO TRIN

ov



N N99D)

1999-073UNN ,MHANN PINY 225-227 DIYD

111NN NN NVPITI JNDD TIVNNY M (N)

N2V NYPNN NN DIV ,(X)226 YDA NNIND NI PT PO YWD OX (1)
;226 PYD 19D MVPITI NI 1D NON

NOPNN NAN DIV ,(1N)226 PYDI MNND NPV PT PO YW NN DN (2)
;YO PYD ININ D LIVNN NI VAPV

1199 PHY TOIND NDON OYNNN POY AYON FOLHTINN NPONN NTYY ON (3)
,2IN MINNX NN NOIY NPVID N3N D92 N MNDN NN 92 NPT
SINRD NNVINNA PHNPHNN NINN NTY NYAPY NNPNN NASN DIVI

— MY Pyoa (3)

399 HOINY ,TIY MM PINT V52 PYDA NN NDIN FYNNIN — PNDIN FYNNINY

MYPYN NIv»a PIoyn DTN PIND 28 P9 %99 T NP IND 4N P9

MmN MYPYn PIND 1 939595 1N ,1995 — HWNN ,NMYPYN YN 91NN

;PIVN 99,1994 — THWNN ,NNNNII

STV 1Y PIND (N)2D52 YD 19D NNNNY DTYNN — 7IIOMINN NINN NTYY

YR NINDIYA PT PO — 7T PoYY

VYN PT PO YYUNNY DTN THINDN 1IN NPT INNDY NN XY (N)
1AW PTN PO NN DPN DNY WNN IAON I DX RIN ,1PNY MOMMNN NPAYa
(YYD

PIND 428 TV -4221 420 1Y 418 ,415 ,392 ,297 Ty 290 DOOYD 90 MYy (1)
STV DY) PIND 54-1 (N)53 ,752 ,052 DYYD 2991 ,1977-370WNn , PUnyin
;1968 - N7oWNN

DYOMN MY ,NNINI,TNY MIPIYL IRIWY NINND VOVYN N2 NYVIN  (2)
; D29 YT DINN DY MY IN THINNI

NI2N NNV VIS NIANA N NPNDN NN NVPPT INNDY NN KD (1IN)
DN L(KR) YOP Y02 MNN NPNXY N72YA ,PT PO YUNNIY DIYR 1IN MINN
YNYO NN NI PR 71PM20) IN DINIIN ,NMNND DR 2D YaP LVOVNH N*a
TUNY ;2N MHIPX NN NNV TPVIS 1IN X TPNDN 1IN NVPITD

TN PO NN 0PN ONY WNN DY NOYN KD TWR VAVNN N YIAPY NOPNN

DTN DV MVUPIAD ,INKRD N NYYIND TN MIAPY XYY vavn N1 (1)

DY NMIND MPIYL INYYIN G DY 2D 0PI NNNNND PHIYHN

291 YN XIN PR L,NPIAYND NIV DAY MO ,IN0N P2 20 DXvY L(N)

D IN N MIPN NIIN NIV PVLIY NIAN N NN NN NVPITO

OIY NIINT N PN NIINT NVPITI DTN YN NIN NIV NNPNN
DNV YNRNN NINP N 2N MINN NN NOIY

A1) YOP 9y MYIAPN NINX DY MADN MY AP ORI WD ()

2109 HY MMNY ONYI NV DY DIVN N — NYIY YN DN ,0owN M1 (T)
IN YAPOY TYIND DY PYD 29D NNNON NP DY IN NPNN MDIN DY WX
1230 NRPY DONINA

MVPIPTI YD POY TOIND NIN OYNNIN OTR HY NPININM NOPIND NTYY NDOON
DTN IMN M XY, 1IN MIPN NN NONY 1PVII NN N PNDN 1IN
09NN NMNX 9 DY NOVPIPTI 1NIY WY NOX NAY NN NOPPTY

.225

226

N226

399 NN
AYWIN apy

"N NN
avSNN  apy

Ty

v
N9YINN



nONINN
19),9091 XD T 92 937 LYY FIDINY D ,)PT D109 ,POP NOPPTY NN KD (N) 227 239 NYaN
PN P JIIYIN NIV IPIVA DY VIONNY THINN

NNT NOP (N) YOP PYDI NNINN 1A DYPNNRY NOVPPT INNDY THvn (2)
Rah)a)ap)



HANADI SA}D, RERLa oA G ba L HRTA @ Dimin lnrmai e +Q7 D0

» Seasoned board of director member in public and private firms.

Y

Global expertise in fields of Management, finance, entrepreneurship, risk management (strategic &

operational).

» Leading change by developing strategy, methodology, implementing processes, & bridging gaps.

» Multilingual with excellent problem solving, analytical & managerial skills {direct & matrix). Ability to see the
big picture without losing sight of the details.

BOARD OF DIRECTORS

= May 2022 — present: Beyond Qil Ltd. (Publicly traded company in Canada)
Independent director of the board, member of the audit committee.

= November 2022 - present: Trans Israel (Governmenti infrastructure & transportation company in Israel)
independent director of the board, head of the finance committee, member of the audit committee, member
of the human capital committee.

WORK EXPERIENCE

June 2018-present.
Co-founder & CEQ. Sensai Networks, Israel

» [ eading high-tech startup, B2B SAAS, transforming hybrid cloud observability and root cause analysis
through advanced artificial intelligence.

Set strategic direction for company.

s Development and management of team.

Leading the go to market and finance.
* | eading fundraising.

April 2013-May 2018

Director, Global Risk Management, Teva Pharmaceutical Industries Ltd., Israel

» | eading strategic & operational risk management: setting strategy, methodology & implementation.

= Deveiopment & implementation of risk assessment tools, mitigations plans, & monitoring programs.

Successfully manage parinerships with executive management across the organization.

L eading diverse team in a matrix organization including fraining, objective setting & management.

* Manage interface with external consultants & vendors for implementation of service & IT systems.

November 2004-March 2013:
Senior Manager, Enterprise risk services (ERS} Deloitte Israel & deputy to Deloitte professional
department EMEA

» | eading engagement teams, in various industries, in internal audit, SOX, risk management, fraud, etc.
= Managed internal audits from risk assessment, annual planning, execution, to BOD & management

reporting of findings & recommendations.



v L ead risk engagements, including risk identification, mitigation & assessment of effectiveness.

2002-2004: Senior auditor, PriceWaterhouseCoopers LLP. , Bosion, USA
1999-2002: Q'Malley & Colangeli CPA's, P.C. Boston, USA, Stagier for USA CPA license

EDUCATION

MBA - Corporate finance (with Distinction}, Bentley University, MA, USA (May 2002)
Bachelor of Commerce, Accounting, McGili University, Montreal, Canada (October 1998)
Harvard Business School, Women on Boards course, (November 2022)

Certified public accountant (USA), certified internal auditor, certified risk manager

ANENENEN

LANGUAGES: English (mother tongue), French , Hebrew, Arabic
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Massachusetts Society of
Certified Public Accountants

hereby congratulates

Hanadi Kassem

for having passed the

November 1998

National Uniform
Certified Public Accountants
Examination
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A
The Institute of
Internal Auditors

Global

Global Headquarters
247 Maitland Avenue

Altamonte Springs, FL
32701-4201 USA
T: +1-407-937-1100

F: +1-407-937-1101

www.globaliia.org

9/7/2017
Dear Hanadi Said,

Congratulations on earning your Certified Internal Auditor® certification from The Institute of
Internal Auditors. Your personalized certificate, suitable for framing, is enclosed.

Achieving your certification in The IIA's globally recognized designation program demonstrates
your commitment to yourself, your organization, and your profession. The benefits of earning
and maintaining your designation will:

* Distinguish you from your peers.

*  Carry weight with internal staff and external clients.

*  Demonstrate your proficiency and commitment to professionalism.
*  Position you to earn more than your non-certified peers.

* Lay a foundation for continued improvement and advancement.

Now that you have earned this mark of professionalism, you have an obligation to earn and
report acceptable Continuing Professional Education (CPE) to keep your designation up-to-date
and active.

For earning your CIA®, you have been awarded 80 CPEs, 40 of which are applicable to this
year and 40 of which are applicable to next year. Full details on reporting requirements and
additional information can be found on our website: www.globaliia.org/certification.

Again, congratulations on earning your Certified Internal Auditor® certification. We look
forward to a productive, ongoing relationship with you as you continue to expand and add to
your expertise. If you have questions or need assistance regarding your certification or CPE
reporting requirements, please log an incident through your CCMS record, or contact your local
Institute.

On behalf of The Institute of Internal Auditors, best wishes for your continued success.
Sincerely,

%w @Méﬂ%

Reno Deschaine, CRMA
Vice President, Global Professional Certifications
The Institute of Internal Auditors, Global Headquarters




The Institute of
Internal Auditors

Be It Known That

Hanadi Kassem-Said

Has successfully met the prescribed requirements
for certification as established by The Institute of Internal Auditors

and is hereby awarded the professional designation of

Certified Internal Auditor

Conferred by the Professional Certification Board and the Board of Directors
of The Institute of Internal Auditors
This month of

September 2017

CHAIRMAN OF THE BOARD OF DIRECTORS CHAIRMAN OF THE PROFESSIONAL
CERTIFICATION BOARD

D A 155689

CERTIFICATE NO.

“PROGRESS
ZTHROUGH
SHARING




Financial Management Association Internati

National Honor Society

This is to certify that

Hanadi Kassem
Bentley College

has been inducted as a member of the Financial Management Association International
National Honor Society on this, the Sixteenth day of April, Two Thousand and Two.

__t 3§

Jack S. Rader
Executive Director




3.1

-1-
-Convenience Translation Only

The Hebrew immediate report is the binding report-

Phoenix Financial Ltd.
Voting Proxy according to the Companies Regulations
(Voting in Writing and Position Announcements) 5766-2005
First Part

Company hame:

Phoenix Financial Ltd. (the “Company”)

Type of General Assembly, the time and venue for its convening:

Special General Assembly of the Company's shareholders (the “Assembly”). The
Assembly shall be held on Tuesday, January 14, 2025, at 17:00 at the Company's
offices, at 53 HaShalom Road, Floor 20 (the “Company’s Offices”). If the Assembly is
postponed, it shall then convene on Tuesday, January 21, 2025 at the same place and
time.

A breakdown of the topics on the agenda for which it is possible to vote via a Voting

Paper and a summary of the proposed resolutions:

It should be noted the Assembly agenda is the election and appointment of four (4)
candidates to serve as directors in the Company, where one (1) of them shall serve as
an independent director, and one (1) shall serve as an external director.

The vote on each of the candidates below will be conducted separately.
Here is the list of candidates:

Approval of the Appointment of Prof. Zohar Goshen as a Director (Non-

External) in the Company

3.1.1 Appointment of Prof. Zohar Goshen as a director in the Company, effective as
of the date of this Assembly and until the conclusion of the second annual
general assembly following the date of his appointment.

3.1.2 Prof. Zohar Goshen is a professor specializing in corporate law, corporate
governance, securities law, corporate finance, and antitrust law, and is
considered an international expert in these fields. For additional details, please
refer to the summary of his CV attached as Appendix A to the Assembly



_2-
-Convenience Translation Only

The Hebrew immediate report is the binding report-

Convening Report published simultaneously with this Voting Proxy

("Assembly Convening Report™).

3.1.3 In accordance with Section 224B of the Companies Law, Prof. Goshen has
declared his eligibility to serve as a director, including his possession of the
required qualifications (such as accounting and financial expertise) and his
ability to dedicate the necessary time to fulfill his role, while providing details
of his qualifications. Prof. Goshen’s declaration is attached as Appendix A to
the Assembly Convening Report.

3.1.4 Based on his declaration, education, and professional experience, Prof. Goshen
was assessed by the Company’s board of directors, at its meeting held on
December 9, 2024, as possessing accounting and financial expertise in
accordance with the provisions of the Companies Regulations (Conditions and
Criteria for a Director with Accounting and Financial Expertise and for a
Director with Professional Qualifications), 5766-2005.

3.1.5 Subject to the General Assembly’s approval of Prof. Goshen’s appointment as
a director, he will be entitled to compensation and accompanying terms as
detailed in Section C of Part A of the Assembly Convening Report.

3.1.6 For additional details about Prof. Goshen, the candidate for the position of
director in the Company, please see Section 1.6 of the Assembly Convening
Report.

Proposed Decision - “To approve the appointment of Prof. Zohar Goshen as a director in
the Company until the conclusion of the second annual general assembly to be held
following the date of his appointment, in accordance with the terms detailed in the
Assembly Convening Report, and to approve the terms of his service as a director in the
Company, including the provision of annual compensation and compensation for
participation in meetings, the issuance of an indemnification letter, the issuance of a letter
of exemption from liability, and inclusion in the directors’ and officers’ liability insurance

policy, under the terms detailed in Section C of Part A to the Assembly Convening Report”.
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-Convenience Translation Only

The Hebrew immediate report is the binding report-

Approval of the Appointment of Mr. Zubin Taraporevala as a Director (Non-

External) in the Company

3.2.1

3.2.2

3.2.3

3.24

3.25

The appointment of Mr. Zubin Taraporevala as a director in the Company,
effective as of the date of this Assembly and until the conclusion of the second

annual general assembly following the date of his appointment.

Mr. Zubin Taraporevala served for decades as a partner (most recently as a
senior partner) at the international consulting firm McKinsey. He has extensive
experience in strategy, risk management, corporate governance, and IT, as well
as a comprehensive perspective in the sectors of finance, investments, and
insurance. For additional details, please refer to the summary of his CV

attached as Appendix A to the Assembly Convening Report.

In accordance with Section 224B of the Companies Law, Mr. Taraporevala has
declared his eligibility to serve as a director, including his possession of the
required qualifications (such as accounting and financial expertise) and his
ability to dedicate the necessary time to fulfill his role, while providing details
of his qualifications. Mr. Taraporevala’s declaration is attached as Appendix
A to the Assembly Convening Report.

Based on his declaration, education, and professional experience, Mr.
Taraporevala was assessed by the Company’s board of directors, at its meeting
held on December 9, 2024, as possessing accounting and financial expertise in
accordance with the provisions of the Companies Regulations (Conditions and
Criteria for a Director with Accounting and Financial Expertise and for a
Director with Professional Qualifications), 5766-2005.

Subject to the General Assembly’s approval of Mr. Taraporevala’s
appointment as a director, he will be entitled to compensation and
accompanying terms as detailed in Section C of Part A of the Assembly
Convening Report For additional details about ,Mr. Taraporevala, the
candidate for the position of director in the Company, please see Section 2.6 of
the Assembly Convening Report.
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Proposed Decision - “To approve the appointment of Mr. Zubin Taraporevala as a director

in the Company until the conclusion of the second annual general assembly to be held

following the date of his appointment, in accordance with the terms detailed in the

Assembly notice report, and to approve the terms of his service as a director in the

Company, including the provision of annual compensation and compensation for

participation in meetings, the issuance of an indemnification letter, the issuance of a letter

of exemption from liability, and inclusion in the directors’ and officers’ liability insurance

policy, under the terms detailed in Section C of Part A to the Assembly Convening Report”.

33 Approval of the Appointment of Ms. Inbal Kreiss as an Independent Director in
the Company
3.3.1 Pursuant to the decision of the Company’s Board of Directors, it is

3.3.2

proposed to approve the appointment of Ms. Inbal Kreiss as an
independent director, effective from the date of this Assembly until the
end of the second annual general meeting to be held after the date of
her appointment. In accordance with the requirements of Sections
224B(a) and 241 of the Companies Law, Ms. Inbal Kreiss has declared
her eligibility to serve as an independent director, her possession of the
required qualifications, and her ability to dedicate the appropriate time
necessary for the performance of her role. She has detailed her
qualifications and confirmed that the restrictions set forth in Sections
226 and 227 of the Companies Law do not apply to her. Ms. Kreiss’s
declaration and additional information regarding her qualifications are

attached hereto as Appendix A to the Assembly Convening Report.

Ms. Inbal Kreiss brings broad knowledge and extensive experience in
managing complex technological projects, innovation, and data
management. For additional details, refer to the summary of her CV

attached as Appendix A to the Assembly Convening Report.
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3.3.3 Based on her declaration, education, and professional experience, Ms. Inbal
Kreiss was assessed by the Company’s BOD, at its meeting held on December
9, 2024, as Director with Professional Qualifications in accordance with the
provisions of the Companies Regulations (Conditions and Criteria for a
Director with Accounting and Financial Expertise and for a Director with
Professional Qualifications), 5766-2005.

3.3.4 Subject to the General Assembly’s approval of Ms. Inbal Kreiss’s appointment
as an independent director, as mentioned in Section 3.3.1 above, she will be
entitled to compensation and accompanying terms as detailed in Section C of

Part A of the Assembly Convening Report,

3.3.5 For additional details about , Ms. Inbal Kreiss, the candidate for the position of
independent director in the Company, please see Section 3.7 of the Assembly

Convening Report.

Proposed Decision - “To appoint Ms. Inbal Kreiss as an independent director in the
Company until the conclusion of the second annual general assembly to be held following
the date of her appointment, in accordance with the terms detailed in the Assembly notice
report, and to approve the terms of her service as a director in the Company, that is, the
provision of annual compensation and compensation for participation in meetings, the
issuance of an indemnification letter, the issuance of a letter of exemption from liability,
and inclusion in the directors’ and officers’ liability insurance policy, under the terms

detailed in Section C of Part A to the Assembly Convening Report”.

34 Approval of the Appointment of Ms. Hanadi Said as an External Director in the

Company for an Initial Three-Year Term

3.4.1 Pursuant to the decision of the Company’s BOD, it is proposed to approve the
appointment of Ms. Hanadi Said as an external director in the Company for a
three-year term, effective from the date of approval by this Assembly. In
accordance with the requirements of Sections 224B(a) and 241 of the
Companies Law, Ms. Hanadi Said has declared her eligibility to serve as an

external director, her possession of the required qualifications, and her ability
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to dedicate the appropriate time necessary for the performance of her role. She
has detailed her qualifications and confirmed that the restrictions set forth in
Sections 226 and 227 of the Companies Law do not apply to her. Ms. Said’s
declaration and additional information regarding her qualifications are attached

as Appendix A to the Assembly Convening Report.

3.4.2 Ms. Hanadi Said brings a broad range of international experience from large
corporations and Israeli start-ups in the high-tech sector, corporate governance,
accounting issues, and risk management. For additional details, refer to the

summary of her CV attached as Appendix A to the Assembly Convening

Report.

3.4.3 Based on her declaration, education, and professional experience, Ms. Hanadi
Said was assessed by the Company’s BOD, at its meeting held on December 9,
2024, as possessing accounting and financial expertise in accordance with the
provisions of the Companies Regulations (Conditions and Criteria for a
Director with Accounting and Financial Expertise and for a Director with
Professional Qualifications), 5766-2005.

3.4.4 Subject to the General Assembly’s approval of Ms. Hanadi Said’s appointment
as an external director, she will be entitled to compensation and associated

terms as set forth in Section C of Part A of the Assembly Convening Report.

3.4.5 For additional details about , Ms. Hanadi Said, the candidate for the position of
external director in the Company, please see Section 4.4 of the Assembly

Convening Report.

Proposed Decision - “To appoint Ms. Hanadi Said as an external director in the Company
for a term of three (3) years, commencing on the date of approval by the General Assembly,
and to approve the terms of her service as an external director in the Company, including
annual compensation and compensation for participation in meetings, the issuance of an
indemnification letter, the issuance of a letter of exemption from liability, and her inclusion
in the directors’ and officers’ liability insurance policy, under the terms detailed in Section

C of Part A to the Assembly Convening Report”.
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4, The place and time where the full wording of the proposed resolutions can be reviewed:

The full wording of the proposed resolutions concerning the Voting Paper and the
Position Announcements (if available) may be reviewed at the Company's Offices from
Sundays through Thursdays during regular work hours, by prior coordination by calling
03-7332997, up until the time of convening the Assembly. Also, the Report Convening
the Assembly, this VVoting Paper, and the Position Announcements can be reviewed as
defined in section 88 of the Companies Law 5759-1999 (the “Companies Law”), if
such exist, on the distribution website of The Israel Securities Authority at:

http://www.magna.isa.gov.il/default.aspx, (the “Distribution Website’) and on the Tel

Aviv Stock Exchange Ltd. website at: http://maya.tase.co.il (the “Stock Exchange
Website”).

5. The majority needed to make resolutions on the agenda:

The required majority to approve the resolutions listed in Sections 3.1-3.3 above is a
simple majority of more than fifty percent (50%) of the votes of the shareholders who
are present in the Assembly and who are entitled to vote and have voted therein, without
considering the abstaining votes.

.The required majority to approve the resolution listed in Section 3.4 above (i.e., the
appointment of an external director) is an ordinary majority (i.e., a majority of more
than fifty percent (50%) of all the votes of shareholders participating in the General
Meeting who are entitled to vote and vote in it), Provided that one of the following is
fulfilled: (a) The quorum of majority votes at the General Meeting shall include a
majority of all the votes of shareholders who are not controlling shareholders in the
Company! or have a personal interest in the approval of the resolution, who participate
in the voting; In counting all the votes of such shareholders, abstention votes shall not

be taken into account; or (b) the total number of dissenting votes from among the

! The Company is a Company without controlling Share Holder.
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shareholders referred to in paragraph (a) above shall not exceed two percent (2%) of the
total voting rights of the Company.
Any shareholder who wishes to participate in voting on the resolution in paragraph
3.4 above shall inform the Company prior to voting at the meeting (by himself or
through his agent) or, if the vote is by means of a proxy statement — by marking
and specifying in the place designated for this purpose on the proxy statement,
whether or not he has a personal interest in the relevant resolution; In the second
part of this proxy statement, a place is allocated for marking the existence or
absence of such personal interest, as well as a place for describing it, if any. A
shareholder who has not marked, or marked "yes" and has not described as
aforesaid — his vote shall not be brought in a quorum.
In addition, any shareholder who wishes to participate in the voting (by marking in the
appropriate place in the second part of this proxy statement) shall inform whether or not
he is an interested party in the company, a senior officer of the company or an
institutional investor.

6. The date and time for determining shareholders’ entitlement to participate and vote in

the Assembly:
The date and time that determines the sharcholders’ entitlement to vote at the General

Assembly according to section 182 of the Companies Law and according to Regulation
3 of the Companies Regulations (Voting in Writing and Position Announcements) 5766-
2005 is Tuesday, 7 January, 2024 (the “Effective Date”).

7. Validity of the Voting Paper:

The Voting Paper shall be valid only if the following documents are attached:

An Unlisted Shareholder? - Ownership Approval for the Effective Date (or if Ownership

Approval has been submitted to the Company via the Electronic Voting System by the
time the system is locked as specified below). A Listed Shareholder® - A photocopy of

their 1D, passport, or incorporation certificate.

2 Anyone who has shares that are listed with a stock-exchange member and those shares are included among the
shares listed in the shareholders’ register in the Company's name for the records.
3 A shareholder who is listed in the shareholders’ register.
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The aforementioned Voting Paper, in addition to the documents attached thereto, as
mentioned above, should be submitted up to four (4) hours prior to the Assembly
convening. In this respect, the “submission date” is the date when the VVoting Paper and
the attached documents reach the Company's Offices.

Alternatively, an Unlisted Shareholder shall be entitled to submit to the Company
Ownership Approval via the Electronic Voting System up until the time the Electronic
Voting System is locked (that is, up to six (6) hours prior to the Assembly being
convened).

A Voting Paper that is not submitted according to what is stated in this paragraph
shall be deemed invalid.

The Company's address for submitting the VVoting Papers and Position Announcements:

The Company’s Offices at 53 HaShalom Road, Givatayim, Floor 20,
fax no. 03-72332163.
Voting in the Electronic Voting System

An Unlisted Shareholder is also eligible to vote by an Electronic VVoting Paper, which
shall be submitted to the Company by the Electronic Voting System that operates
according to Mark B of section 7-2 of the Securities Law (the “Electronic Voting
System” and the “Electronic VVoting Paper”, respectively). Voting by way of an
Electronic VVoting Paper shall be permitted from the end of the Effective Date and up to
six (6) hours prior to the General Assembly’s convening date (the “System Lock
Date”), at which time the Electronic VVoting System will be locked. Voting through the
Electronic VVoting System can be changed or canceled up until the system is locked, and
no changes will be allowed through the Electronic Voting System after this time.

It should be noted that in accordance with section 83(D) of the Companies Law, should
a shareholder vote in more than one method, their most recent vote shall count while, in
this regard, a vote by a shareholder in person or by proxy or by a regular VVoting Paper
submitted to the Company's Offices shall be deemed late for voting by way of the
Electronic Voting System.

The deadline for submitting Position Announcements to the Company by the

shareholders:

Up to ten (10) days prior to the Assembly being convened.
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The deadline for submitting the BOD’s response to a Position Announcement:

Up to five (5) days prior to the Assembly being convened.

URLSs where the Voting Papers and the Position Announcements can be found:

Distribution Website: http://www.magna.isa.gov.il/default.aspx.

Stock-exchange website: http://maya.tase.co.il.

Ownership Approval:

An Unlisted Shareholder is entitled to receive Ownership Approval at the stock-
exchange member’s branch or by mail if they so request it. Such a request must be given
in advance to the specific securities account. Alternatively, an Unlisted Shareholder may
instruct that his Ownership Approval be forwarded to the Company through the
Electronic Voting System up until the system is locked (as specified in Paragraph 9
above).

An Unlisted Shareholder is entitled to receive by email, free of charge, a link to the
wording of the Voting Paper and the Position Announcements (if such exist), on the
Distribution Website, from the stock-exchange member through whom he holds his
shares, unless he has informed the stock-exchange member that they do not wish to
receive such a link or that they wish to receive the VVoting Papers by mail while bearing
the cost; the shareholder’s notice concerning the VVoting Papers will apply to the Position
Announcements as well.

In addition, every shareholder is entitled to contact Attorney Elad Sirkis (via fax number
03-7332163 and/or via email at eladsl@fnx.co.il) and receive, free of charge, the
wording of the Voting Paper, or, with his consent, a link to the wording of the Voting
Paper on the Distribution Website, as well as the Position Announcements that the
Company has received, if any exist.

Review of voting papers and voting records using the electronic voting system:

One or more shareholders who hold shares that constitute 5% or more of the total voting
rights in the Company, as well as any other individual who holds a similar percentage
of the total voting rights that are not held by a controlling shareholder in the Company,
as defined in section 268 of the Companies Law, is entitled, in person or by proxy on
his/her behalf, after the General Assembly is convened, to review, at the Company's

Offices during regular work hours, the Voting Papers and the voting records that the


http://www.magna.isa.gov.il/default.aspx
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Company has received via the Electronic Voting System, as specified in Regulation 10
of the Companies Regulations (Voting in Writing and Position Announcements) 5766-
2005. The Company's regular quota of shares that comprise 5% of the total voting rights
in the Company is 12,518,268 of the Company's regular shares.

Changes in the General Assembly Agenda:

After publication of the VVoting Paper, there may be changes to the agenda, including
adding a topic to the agenda, and Position Announcements may be published. The
updated agenda and Position Announcements can be reviewed (if such exist) in the
Company's reports on the Distribution Website.

According to section 66(B) of the Companies Law, a shareholder’s request to include a
topic on the agenda of the General Assembly shall be submitted to the Company up to
seven days from the summons to convene the Assembly (a “Shareholder Request”). If
the BOD finds that the topic being requested to be included on the agenda by the
shareholder is appropriate for discussion in the General Assembly, the Company shall
then draw up an updated agenda and a revised Voting Paper and publish them no later

than seven days after the deadline for submitting a Shareholder Request.

A shareholder shall indicate their method of voting concerning any resolution on the

agenda in the Second Part of this Voting Paper.
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Phoenix Financial Ltd. (the “Company”)
Voting Paper according to the Companies Regulations (Voting in Writing and Position
Statement) 5766-2005 (the “Regulations™)
Second Part

Company name: Phoenix Financial Ltd. (the “Company”)

The Company's address (for submitting and sending the Voting Papers): The Company’s offices at 53
HaShalom Road, Givatayim, Floor 20. Fax No.: 03-7332997..

Company Registration No.: 52-001745-0.

The Assembly date: Tuesday, January 14, 2025at 17:00.

Type of Assembly: Special General Assembly.

The Effective Date: Tuesday, January 7, 2025.

Shareholder’s information:

1. Shareholder’s name -
2. ID No. -
3. If the shareholder does not hold an Israeli ID -

Passport No. -

The country in which it was issued -

Valid until -

4, If the shareholder is a corporation -

Corporation Registration No. -

Country of incorporation -

5. Is the shareholder a stakeholder?, a senior position holder®, or an institutional investor®? Yes/No

(If Yes, specify:

4 “A stakeholder” as defined in section 1 of the Securities Law 5728-1968 (the “Securities Law™).

5 A "senior position holder" — as defined in section 37(D) of the Securities Law.

6 "An “institutional investor" - as defined in Regulation 1 of the Oversight Regulations on Financial Services (Provident Funds) (Participation
of an Administrative Company in a General Assembly), 5769-2009, as well as a Director of Co-investments in a Trusteeship Fund as defined
in the Joint Investment Trusteeship Law, 5754-1994.



-13-

-Convenience Translation Only

The Hebrew immediate report is the binding report-

The voting method:

Topics on the agenda

The voting method’

Are you a controlling
shareholder in the
Company or a
stakeholder?®

In favor

Against

Abstain

Yes

No

To approve the appointment of Prof. Zohar Goshen as a director in the
Company until the conclusion of the second annual general assembly to be
held following the date of his appointment, in accordance with the terms
detailed in the Assembly notice report, and to approve the terms of his service
as a director in the Company, including the provision of annual compensation
and compensation for participation in meetings, the issuance of an
indemnification letter, the issuance of a letter of exemption from liability, and
inclusion in the directors’ and officers’ liability insurance policy, under the
terms detailed in Section C of Part A to the Assembly Convening Report.

N/R

N/R

To approve the appointment of Mr. Zubin Taraporevala as a director in the
Company until the conclusion of the second annual general assembly to be
held following the date of his appointment, in accordance with the terms
detailed in the Assembly notice report, and to approve the terms of his service
as a director in the Company, including the provision of annual compensation
and compensation for participation in meetings, the issuance of an
indemnification letter, the issuance of a letter of exemption from liability, and
inclusion in the directors’ and officers’ liability insurance policy, under the
terms detailed in Section C of Part A to the Assembly Convening Report.

N/R

N/R

To appoint Ms. Inbal Kreiss as an independent director in the Company until
the conclusion of the second annual general assembly to be held following the
date of her appointment, in accordance with the terms detailed in the Assembly
notice report, and to approve the terms of her service as a director in the
Company, that is, the provision of annual compensation and compensation for
participation in meetings, the issuance of an indemnification letter, the
issuance of a letter of exemption from liability, and inclusion in the directors’
and officers’ liability insurance policy, under the terms detailed in Section C
of Part A to the Assembly Convening Report.

N/R

N/R

To appoint Ms. Hanadi Said as an external director in the Company for a term
of three (3) years, commencing on the date of approval by the General
Assembly, and to approve the terms of her service as an external director in
the Company, including annual compensation and compensation for
participation in meetings, the issuance of an indemnification letter, the
issuance of a letter of exemption from liability, and her inclusion in the
directors’ and officers’ liability insurance policy, under the terms detailed in
Section C of Part A to the Assembly Convening Report.

For shareholders who hold shares via a stock-exchange member (according to section 177(1) of the Companies Law) -
this Voting Paper is only valid when an Ownership Approval is attached to it, except in cases where voting is done via
an Electronic Voting System. For shareholders who are registered in the Company's shareholders’ list - the Voting
Paper is valid if a copy of the ID/passport/incorporation certificate is attached to it.

Date:

Signature:

" Not marking any vote shall be deemed an absentee vote on that topic.
8 A shareholder who does not fill in this column will not have their vote counted.
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