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RECORDS OF A MEETING

On the twenty-eighth day of May two thousand and fifteen, l, Geraldine Kyoko

Tollenaar, candidate civil-law notary, hereinafter to be referred to as: civil-law notary,

acting as deputy for Martine Bijkerk, civil-law notary in Amsterdam, at the request of
the board of the public limited liability company: Kardan N.V., with corporate seat in

Amsterdam, having its place of business at (1082 MD) Amsterdam, Claude

Debussylaan 30, Viñoly building thirteenth floor ("Gompany" or "Kardan"), attended

a general meeting of shareholders of the Company, held in Amsterdam (the meeting

of the shareholders as well as the corporate body consisting of the shareholders
present thereat both called: "Meeting"), with the intent to make records of the
Meeting

l, civil-law notary, have recorded the following

1. Opening
Mr. Peter Sheldon, born in Chesterfield, the United Kingdom, on the eleventh day of
June, nineteen hundred and forty-one, chairman of the board of the Company
("Board"), acted as chairman of the Meeting ("Chairman")

The Chairman opened the Meeting shortly past ten, welcomed the attendants,

informed the Meeting that Mr. Grunfeld, non-executive member of the Board,

attended by telephone, explained about the Meeting simultaneously in Tel Aviv, and
proposed that the language of the Meeting would be English

Subsequently the Chairman declared that:

- in calling the Meeting, all statutory requirements had been met, the Meeting

had been announced on the Company's website on the fifteenth day of April
. two thousand and fifteen, and that advertisements had been placed on the

sixteenth day of April two thousand and fifteen in lsrael in the newspapers

called "Ha'Aretz" and "Hamevaser";

- the notice calling the Meeting stated that the agenda and the explanatory

notes thereto and the annual report of the Company for the year two
thousand and fourteen ("2014 Annual Report") could be obtained free of
charge as of the fifteenth day of April two thousand and fifteen at the
Company's offices in the Netherlands and in Tel Aviv, the offices of ING Bank

in Amsterdam and on the Company's website;

the minutes of last year's annual general meeting were available on the
Company's website within the statutory period of publication and copies could

be obtained at the entrance of the venue of the Meeting;

Mrs. Naama Erlich-Katz was appointed to check the identity of the beneficial

shareholders participating in the Meeting in TelAviv;
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thousand one hundred and forty-two (53,504,142) shares, having a nominal

value of twenty eurocents (€ 0.20) each, in turn representing the same

number of votes, were represented at the Meeting, representing

approximately forty-seven and eighty-three/hundredth percent (47.83o/o) of
the issued and outstanding share capital of the Company;

the Company's external auditor, Mr. De Pater of Ernst & Young, was present

at the Meeting

After making some further practical announcements, the Chairman continued with the

following item on the agenda

2. Presentation by the CEO on the Company's group activities for the financial
year two thousand and fourteen and discussion of the report of the Board on
the financial year two thousand and fourteen.
With respect to the Company's group activities for the financial year two thousand

and fourteen the Chairman gave the floor to the Company's chief executive officer,

Mr. Shouky Oren

Mr. Oren presented the highlights of the Kardan group of companies in two thousand

and fourteen, the financial and operational highlights, several major assets and

projects of Kardan Land Ghina, Tahal Group lnternational, and Kardan Financial

Services and finished his presentation with a brief outlook for two thousand fifteen. --
After Mr. Oren finished his presentation, the Chairman invited the attendants at the

Meeting to raise questions relating to the presentation by Mr. Oren

Mr. Stevense (Stichting rechtsbescherming beleggers) raised questions on, inter alia:

an update on the debt settlement with the debenture holders

Mr. Oren explained that Kardan is still committed to fully repay its debt and

long negotiations with the debenture holders have taken place. The

debenture holders are expected to vote on the amended deed of trust in mid

June.

The downgrade to ilCC outlook negative by Standard & Poor's/Maalot and

whether a revaluation is to be expected

Mr. Oren explained that the Company first needs to await the debt settlement

and that since the last rating evaluation the equity of Kardan increased

significantly. As a result, it is expected that the rating after a next evaluation

will not remain the same

Any envisaged new projects of the Company

Mr. Oren explained that due to certain conditions applicable as part of the

debt settlement the Company will be restricted in investing in new projects.

As for its subsidiaries, the growth of Tahal is not subject to any limitations,

while besides the development of the Dalian project in China, no other real

estate projects are to be expected due to these limitations.

Whether the focus of the activities of Kardan Financial Services has moved to
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Mr. Oren explained that there is no change in the activities of Kardan

Financial Services. The core business still mainly consists of credit activities,

activities related to transactions and activities for commercial clients

- The value of the Company today and the outlook for the financial year two

thousand and fifteen

Mr. Oren explained that although the book value of the assets of the

Company is available, more value can be created upon the sale of certain

assets. As for Tahal, the projects determine the actual value and not the book

value. With regard to Kardan Land China he notes that Kardan believes that

there is a lot of potential and he is optimistic.

Mr. Rechter added that he is of the opinion that the value of Kardan is higher

than as represented in the books. As for Kardan Land China he noted that

there are always risks, but if the Chinese market remains strong a substantial

higher value could be expected within the coming two years

The Chairman furthermore explained that it is difficult to put a value on the

Company and its three main businesses

Mr. Schout raised questions on, inter alia

With respect to the key figures on page 15 of the annual report, Mr. Schout

suggested to (a) include the figures related to at least the previous five years

(contrary to the three years as currently included) and (b) also include the

highest share price and lowest share price over the last five years

The Chairman explained that the suggestions made are noted and the Board

will discuss the suggestions made

When the Company expects to be able to pay out dividend to its

shareholders. ----------
The Chairman explained that due to the debt settlement the Company will be

restricted to pay any dividends until at least seventy-five percent (75%) of the

debt has been settled and it is therefore difficult to say when a payment of
dividend is to be expected

lf an estimate can be made of the expected revenues and profits to be made

by the Company as referred to on page 52 of the annual report.

The Chairman explained that each business produces its own targets and

budgets. lt does not seem useful to now raise or lower certain of the relevant

expectations. Mr. Oren added that on the website of the Company an

overview of each business with a more extensive level of reporting is made

available

Which business activities are considered to be promising or precarious. -------

The Chairman explained that while all activities have their own risks, the

Company considers all businesses of Kardan as promising. The Company

spends a lot of time to risk analysis and takes appropriate action against risks

were possible. Mr. May added that Kardan's trade mark is to act in emerging
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markets. Since Kardan operates in regions with a high growth potential, this

may also corne with certain ¡'isks

Opportunities in Poland

The Chairman explained that Kardan is no longer active in Poland. Mr. Oren

added that Kardan has sold all its activities in Poland

Which countries and new markets seem to be promising

Mr. Oren explained that China seems very promising. The financial focus is
however on where the Company is now. No new real estate projects are

expected. The only business that is developing is Tahal's

Bonus payments to employees or Board members. Mr. Schout believes these

kind of payments should be made in shares

The Chairman took note of Mr. Schout's view. He explained that in order to
keep motivated employees there should be a balance between long term and

short term bonuses. Short term bonuses are to be paid in cash, while long

term bonuses are to be paid in shares. This is the view of the remuneration,

appointment and selection committee of the Company and it is the intention

of the Board to endorse and proceed in accordance with this view.

3. Remuneration Report
No new questions were raised on the remuneration report.

4. Adoption of the annual accounts for the financial year two thousand and

fourteen (the "2014 Annual Accounts")
There being no questions, the proposal to adopt the 2014 Annual Accounts was

adopted

5. Dividend policy
The Chairman informed the Meeting that, given the Company's financial liabilities and

the commitments of the Company towards its debenture holders, the Board has

decided not to propose to distribute dividends to the shareholders of the Company. --

No new questions were raised

6. Corporate Governance
The Chairman informed the Meeting that in two thousand and fourteen no major

changes were made to the Company's governance framework except for the

decrease of the authorization limits to enter into certain transactions without approval

of the Board as set out in the regulations of the Board. He invited the attendees to
discuss the governance structure and implementation of the Dutch Corporate

Governarìce Code as set out in the relevant chapter of the 2014 Annual Report. ------
No questions were raised

7. Appointment of the external auditor
The Chairman informed the Meeting that the Board proposes to appoint

PricewaterhouseCoopers Accountants, Amsterdam, the Netherlands and

PricewaterhouseCoopers, Tel-Aviv, lsrael, as the Company's external auditors

responsible for auditing the financial statements for the financial year two thousand
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and fifteen.

The proposal to appoint PricewaterhouseCoopers as the external auditors was

adopted

Before proceeding with the next agenda item, the Chairman took the opportunity to
thank Ernst & Young, Mr. De Pater and his team, for the services rendered to the

Company since two thousand and three and the support given to the Company

during challenging times

L Discharge from liability
The Chairman referred to the notes to the agenda for an explanation of the nature of the

Dutch concept of discharge.

There being no questions the proposal to grant discharge to the members of the

Board in respect of their duties for the financial year two thousand and fourteen was

adopted

9. Approval of amendment to the service agreement with Kardan lsrael Ltd. -----
The Chairman explained that it is proposed that the Company enters into an

amendment to a service agreement with Kardan lsrael Ltd. which has been in place

since two thousand and eight. The proposal requires approval of the Meeting

adopted with a special general meeting majority ("Special Majority") as referred to in
the articles of association of the Company ("Articles of Association")
There being no questions, the proposal was adopted with a Special Majority.

10. Remuneration policy for the Board
The Chairman referred to the notes to the agenda and explained that it was proposed

that the amendment of the remuneration policy for the Board ("Remuneration Policy
for the Board") be approved. The Chairman informed the Meeting that the Board

believes that this proposal to maintain the basic annual remuneration of all non-

executive directors but to increase the remuneration of the chairman of the Board

and the chairman and members of committees is reasonable given the Board's

increased responsibilities in light of the financial situation that the Company has been

in and still is, and the related extra time spent on calls, meetings.

There being no questions the proposal to approve the amendment of the

Remuneration Policy for the Board was adopted

I 1. Remuneration non-executive directors
Following the approval of the Remuneration Policy for the Board, it is proposed to
amend the remuneration of the following individual non-executive members of the

Board as outlined in the notes to the agenda as of the first day of June two thousand

and fifteen

1 1a. Determination remun on Mr. C. van den Bos

The Chairman presented to the Meeting the proposed amounts of the remuneration

of Mr. C. van den Bos. There being no questions the proposal for determination of

the remuneration of Mr. C. van den Bos was adopted
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The Chairman presented to the Meeting the proposed amounts of the remuneration

of Mr. M. Groen. Tlrere being no questions the proposal for determination of the

remuneration of Mr. M. Groen was adopted.

11c. Determination remuneration Mr. A. May

The Chairman presented to the Meeting the proposed amounts of the remuneration

of Mr. A. May. There being no questions the proposal for determination of the

remuneration of Mr. A. May was adopted

11d. Determination remuneration Mr. P. Sheldon

The Chairman presented to the Meeting the proposed amounts of the remuneration

of Mr. P. Sheldon. There being no questions the proposal for determination of the

remuneration of Mr. P. Sheldon was adopted

11e. Determination remuneration Mrs. E. Seinstra

The Chairman presented to the Meeting the proposed amounts of the remuneration

of Mrs. E. Seinstra. .There being no questions the proposal for determination of the

remune¡,ation of Mrs. E. Seinstra was adopted

l2a. Authorisation of the Board to resolve to issue shares and to grant rights to
subscribe for shares
The Chairman proposed to authorise the Board, for a total period of five years as of

the twenty-eighth day of May two thousand and fifteen, within the limits of the law

and the Articles of Association, to resolve to issue shares in the capital of the

Cornpany and to grant the right to subscribe for shares, relating to ten percent (10%)

of the non-issued shares of the Company's authorized capital at the time of such

decision

Mr. Stevense noted that although pursuant to Dutch law a period of five (5) years is
possible, he suggests to propose a shorter period of eighteen (18) months. -------------

The Chairman explained that an eighteen (18) months term is included in Dutch law

which relates to the repurchase of shares which is not applicable here and proposes

to keep the proposed term at a period of five (5) years

There being no further q,uestions the proposal was put to the voting and was

adopted
12b. Authorisation of the Board to resolve to restrict or exclude pre-emptive

rights
The Chairman proposed to authorise the Board, for a total period of five years as of
the twenty-eighth day of May two thousand and fifteen, within the limits of the law

and the Articles of Association, to resolve to restrict or exclude preemptive rights

when issuing shares or granting rights to subscribe for shares.

Mr. Stevense made the same suggestion as was noted for agenda ilem 12a

The Chairman responded in the same manner as was noted for agenda item 12a. ---
There being no further questions the proposal was put to the voting and was

adopted
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The Chairman invited the attendants of the Meeting to raise any other matters.

Mr. Stevense raised questions on, inter alia

The rotation schedule on page 73 of the annual report. He raised his

concerns on the continuation of the members on the Board

The Chairman explained that in accordance with the rotation schedule
members of the Board will either retire or be re-elected but not all in the same
year. The Board believes this provides for a satisfactory situation that
safeguards the required continuation

Mr. May added that although the rotation schedule is followed, this does not
necessarily mean that a member of the Board will leave. As said, a member
of the Board can be re-elected

- The financial calendar of the Company as published on the website. Mr.

Stevense suggested to publish a calendar that provides for information

related to a more extensive period, for example up to and including the period

until the annual general meeting to be held in two thousand and sixteen

The Chairman explained that due to the multiple rules and regulations that
are applicable to the Company that have to be taken into consideration the
financial calendar is complicated to prepare and it therefore seems unfeasible

to extend the relevant period for the financial calendar. The suggestion is

however noted and will be discussed by the Board in its next meeting.

After answering the questions raised, the Chairman thanked the attendants for their
presence

14. Glosing
There being no further questions the Chairman closed the Meeting at twelve hours
and sixteen minutes

ln order to proof his approval of the minutes of the Meeting, the Chairman will sign

this deed

THIS DEED,

is executed in Amsterdam on the twenty-fifth day of August two thousand and fi,fteen.

After the substance of this deed, and thereupon an explanation, had been

communicated to the Chairman, he declared that he had taken cognizance of its
contents and was in agreement therewith and with its limited reading

The Chairman and l, civil law notary, subsequently signed the deed after its limited
reading, according to law
(Signatures follow)
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