
RECORDS OF A MEETING 

On the twenty-fourth day of May two thousand and seventeen, I, 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, Vinoly building 

thirteenth floor ("Company" 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. 

I, 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, 

explained about the Meeting simultaneously in Tel Aviv, and proposed that the 

language of the Meeting 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 twelfth day of April 

two thousand and seventeen, and advertisements had been placed on the 

twelfth day of April two thousand and seventeen in Israël in the newspapers 

called "Ha'aretz" and "Globes"; 

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 sixteen ("2016 Annual Report") could be obtained free of 

charge as of the twelfth day of April two thousand and seventeen 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; 

the minutes of last year's extraordinary general meeting, held on the twelfth 

day of December two thousand and sixteen, 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 beneficiai 



shareholders participating in the Meeting in Tel Aviv; 

Mrs. Yael Inbar, a representative of Hermetic Trust, the trust company of the 

Kardan series B debentures, was also attending the Meeting in Tel Aviv; 

according to the signed registration list, fifty-three million eight hundred thirty-

three thousand four hundred and seventy-seven (53,833,477) 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-three and sixty-seven/hundredth percent (43.67%) of the 

issued and outstanding share capital of the Company; — 

the Company's external auditor, PricewaterhouseCoopers Accountants 

represented by Mr. Hartkamp, was present at the Meeting. 

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

following item on the agenda. 

2. Presentatlon by the CEO on the Company's group activities for the financial 

year two thousand and sixteen and discussion of the report of the Board on the 

financial year two thousand and sixteen. 

With respect to the Company's group activities for the financial year two thousand 

and sixteen the Chairman gave the floor to the Company's chief executive officer, Mr. 

Ariel Hasson. 

Mr. Hasson presented the highlights of the Kardan group of companies in two 

thousand and sixteen, the financial and operational highlights, the highlights of 

Kardan Land China and Tahal Group International, and other, and finished his 

presentatlon with a brief outlook for two thousand seventeen, including an overview 

of the maturity of liabilities until the year two thousand and twenty. 

After Mr. Hasson finished his presentatlon, the Chairman invited the attendants at the 

Meeting to raise questions relating to the presentatlon by Mr. Hasson. 

Mr. Stevense {Stichting rechtsbescherming beieggers) asked the Board if it 

considered, given the disappointing results in real estate, selling the Company's real 

estate activities and to further focus on its more profitable water activities. 

The Chairman confirmed that the results of the real estate activities were 

disappointing, and said that the Board worked very hard to improve the Company's 

results. Unfortunately, however, the fluctuating exchange rates, which account for an 

important part of the negative results, cannot be controlled. Mr. Hasson added that 

not only the unfavorable exchange rates but also a relatively expensive loan caused 

the negative results. As the loan will mature shortly, the Board is examining its 

options for making available the necessary funds for repaying the loan. One 

possibility is to sell Tahal, which is a mature asset with a proven track record. An 

alternative, selling the Dalian project, is in the view of the Board less attractive as the 

Dalian project is in the process of maturing. The occupancy rate of Dalian is slowly 

increasing, the residential spaces are being sold and handed over to the owners. It 



will take time before the project has realized its full potential, more time than is 

available for meeting the deadlines for repayment of the loan. —-

Mr. Stevense expressed his concern regarding the decrease of the share price of the 

Company. Mr. Hasson acknowledged the poor performance of the share price, and 

explained that as the bonds issued by the Company are traded at a discount, the 

share price can hardly be an expression of the value of the Company. 

Mr. Snijder asked the Board to clarify the Angola water project. Mr. Hasson gave a 

brief overview of all areas of water expertise of Tahal, and explained that the project 

in Angola involves, amongst others, the purification of river water and using this for 

the irrigation of farm land, supporting local agriculture. In answer to Mr. Snijder's 

follow-up questions, Mr. Hasson further explained that as other companies control 

the field of desalination, the Company focuses on middle sized water engineering 

projects. 

3. Remuneration Report 

No questions were raised on the remuneration report. 

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

sixteen (the "2016 Annual Accounts") ~ 

At the request of Mr. Stevense, Mr. Hartkamp led the Meeting through the auditors 

report for the 2016 Annual Accounts and gave a short explanation. 

After a few questions relating to the Company's IT systems, no further questions 

were raised and the proposaI to adopt the 2016 Annual Accounts was adopted. 

5. Dividend policy 

The Chairman informed the Meeting that, given the Company's loss over the past 

financial year and the commitments towards the debenture holders, the Board had 

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

No questions were raised. ~ -— 

6. Corporate Governance 

The Chairman informed the Meeting that in two thousand and sixteen no major 

changes were made to the Company's governance framework. He invited the 

attendees to discuss the governance structure and implementation of the Dutch 

Corporate Governance Code as set out in the relevant chapter of the 2016 Annual 

Report. ~ -

No questions were raised. 

7. Appointment of the external auditor ~ 

The Chairman informed the Meeting that the Board proposed to reappoint 

PricewaterhouseCoopers Accountants, Amsterdam, the Netherlands and 

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

responsible for auditing the financial statements for the financial year two thousand 

and seventeen. -

Mr. Stevense suggested, as he did in previous years, to extend the period for next 



year's proposaI for appointment of the auditor to two consecutive years. The 

Chairman replied that the Board had considered this, but had decided to keep to the 

routine of appointing the auditor for the running financial year only. 

In answer to the question of Mr. Snijder regarding the residency of the Company's 

shareholder base, the Chairman reminded the Meeting of the reasons for the dual 

listing of the Company in both Tel Aviv and Amsterdam, and said that the Board 

periodically reconsidered this issue. - -— 

There being no further questions, the proposaI to appoint PricewaterhouseCoopers 

as the external auditors for the financial year two thousand seventeen was adopted. -

8. Discharge from liability —-

The Chairman referred to the notes to the agenda for an explanation of the Dutch 

concept of discharge. —-

There being no questions or remarks, the proposaI to grant discharge to the members 

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

adopted. ~— 

9. Approval of amendment to the services agreement with Kardan Israël 

Limited. —-

The Chairman reminded the Meeting of the requirements of the special general 

meeting majority in relation to the proposaI to amend the services agreement with 

Kardan Israël Limited. 

There being no questions or remarks, the proposaI to amend the services agreement 

with Kardan Israël Limited was adopted with the required special majority. 

10. Reappointment of Mr. C. van den Bos, Mr. Y. Grunfeld and Mr. E . Rechter as 

non-executive members of the Board. 

Before the reappointment of the three non-executive directors, the Chairman paid a 

tribute to Mrs. Seinstra who had served the Company for the last four years as a Board 

member and chairman of the remuneration, appointment and selection committee, and 

was not standing for re-election. Mrs. Seinstra had taken up her duties at a time when 

the Company was facing enormous challenges and it was also thanks to her skill and 

expertise that the Company had been able to meet its commitments and had 

substantially improved its situation. On behalf of all the members of the Board and staff 

throughout the group the Chairman thanked Mrs. Seinstra and wished her well for the 

future. — - — 

10a. Reappointment of Mr. C. van den Bos  

10b. Reappointment of Mr. Y. Grunfeld  

10c. Reappointment of Mr. E. Rechter  

There being no questions or remarks, the proposals to reappoint Mr. van den Bos, 

Mr. Grunfeld and Mr. Rechter, respectively, were adopted. 

11. Remuneration - — 

11a. Remuneration non-executive directors —-



-0. 

Following the approval of agenda items 10a through 10c, it was proposed to 

determine the remuneration of the re-appointed non-executive members of the Board 

in accordance with the remuneration policy for non-executive directors as adopted by 

the general meeting on the twenty-eighth day of May two thousand and fifteen. 

11a. Determination remuneration Mr. C. van den Bos  

11b. Determination remuneration Mr. Y. Grunfeld  

11c. Determination remuneration Mr. E. Rechter  

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

of Mr. van den Bos, Mr. Grunfeld and Mr. Rechter, respectively. There being no 

questions the proposals for determination of the remuneration of Mr. van den Bos, 

Mr. Grunfeld and Mr. Rechter, respectively, were adopted. — - -

12. Authorization of the Board to resolve for the Company to acquire its own 

shares -- ~ 

The Chairman proposed to authorize the Board for a period of eighteen months as of 

the twenty-fifth day of May two thousand and seventeen to resolve for the Company 

to acquire shares in the Company in accordance with the proposaI described in the 

notes to the agenda, being within the limits of the law and the articles of association 

of the Company, which acquisition may not result in the Company (and/or one of its 

subsidiaries) holding (jointly) more than ten percent (10%) of the shares in the 

Company's capital, at a price lying between the par value of such shares and one 

hundred and ten percent (110%) of the market value, whereby market value means 

the average of the highest price per share on each of the last five trading days on the 

NYSE Euronext Stock Exchange in Amsterdam prior to the date of the acquisition, as 

published in the daily official list of Euronext Amsterdam. 

There being no further questions the proposaI was put to the voting and was 

adopted. -

13. Any other business - -— 

The Chairman invited the attendees of the Meeting to raise any other matters. After 

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

presence. -— - — 

14. Closing 

There being no further questions the Chairman closed the Meeting at eleven hours 

and fifty-five minutes. -

In 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-second day of August two thousand and 

seventeen. -

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 I, civil law notary, subsequently signed the deed after its limited 

reading, according to law. -

(Signatures follow). 


