
 

 

Max Stock Ltd. 

 (the “Company”) 

May 22, 2024 

Attn: 

Israel Securities Authority 

www.magna.isa.gov.il 

Attn: 

The Tel Aviv Stock Exchange Ltd. 

www.maya.tase.co.il 

 

Re: Immediate report regarding the convention of an annual general meeting of 

shareholders of the Company 

This immediate report is being made pursuant to the Israel Companies Law, 1999 (the “Companies 

Law”), the Israel Securities Law, 1968 (the “Securities Law”), the Securities Regulations (Periodic 

and Immediate Reports), 1970 (the “Report Regulations”), the Companies Regulations (Notice and 

Announcement of a General and Class Meeting of a Public Company and Adding an Agenda Item), 

2000 (the “Notice and Announcement Regulations”) and the Companies Regulations (Voting in 

Writing and Position Statements), 2005 (the “Voting in Writing Regulations”), regarding the 

convention of an annual general meeting of the shareholders of the Company to be held on 

Wednesday, June 26, 2024, at 10:00AM, at the offices of the Company’s external legal counsel, 

Herzog, Fox, Neeman & Co., Advocates, 6 Itzhak Sadeh St., Tel Aviv (respectively, the “immediate 

report” and the “general meeting”).  

1. The meeting’s agenda and the proposed resolutions: 

1.1. Discussion on the Company’s 2022 board report and financial statements 

A discussion will be held on the Company’s 2022 board report and financial statements 

published together with the Company’s 2022 annual periodic report on March 20, 2023 (Ref. 

No: 2023-01-024388) (the “2022 periodic report”).  

This item will only be discussed and will not be voted upon.   

1.2. Discussion on the Company’s 2023 board report and financial statements 

A discussion will be held on the Company’s 2023 board report and financial statements 

published together with the Company’s 2023 annual periodic report on March 26, 2024 (Ref. 

No: 2024-01-031572) (the “2023 periodic report”).  

This item will only be discussed and will not be voted upon.   

1.3. Reappointment of the auditor and authorizing the Company’s board to establish the auditor’s 

fees  
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It is proposed to reappoint Ernst & Young Israel - Kost Forer Gabbay & Kasierer, to serve as 

the Company’s auditors until the next annual general meeting and to authorize the 

Company’s board of directors to establish its fees.   

Proposed resolution: To approve the reappointment of Ernst & Young Israel - Kost Forer 

Gabbay & Kasierer, to serve as the Company’s auditors until the end of the Company’s 

next annual general meeting and to authorize the Company’s board of directors to 

establish its fees. 

1.4. Reappointment of directors (non-external directors) for an additional term of office 

It is proposed to approve the reappointment of directors currently serving on the Company’s 

board of directors and who are not external directors, as follows: Ms. Zehavit Cohen, Mr. Ori 

Max, Mr. Erez Nahum, Ms. Limor Brik-Shay, Mr. Guy Gissin and Ms. Suzan Mazzawi 

(independent director) (jointly for this matter, the “directors”) for an additional term of 

service, commencing from the date of them being approved by the general meeting convened 

under this immediate report until the conclusion of the next annual general meeting.  

These candidates for reappointment as Company directors have provided the Company with 

declarations pursuant to Section 224B of the Companies Law, copies of which are attached 

hereto as Annex A to this immediate report; for the required information about the directors, 

see Regulation 26 in Chapter D of the 2023 periodic report, included herein by way of 

reference. To the best of the Company’s knowledge, there has not been any material change 

to the details required under Regulation 26 of the Report Regulations since the periodic 

report. 

For their service, the directors, save for Mr. Ori Max, one of the Company’s controlling 

shareholders who serves as the Company’s CEO, and save for Messrs. Zehavit Cohen and 

Erez Nahum, who are holding office as Company directors recommended by Moose Holdco 

Ltd. (“Moose Holdco”), one of the Company’s controlling shareholders, will be entitled to 

an annual payment and participation fees at the maximum amount stipulated in the 

Companies Regulations (Rules for Limits and Expenses for an External Director), 2000 (the 

“Remuneration Regulations”), as amended from time to time, according to the Company’s 

tier ranking on the relevant date and shall also be entitled to expense reimbursement for 

participating in meetings, as detailed in the Remuneration Regulations.  

For details about the compensation payable under the management and consulting services 

agreement between the Company and Moose Holdco, for, inter alia, the services provided 

by Messrs. Zehavit Cohen and Erez Nahum, see Regulation 21 in Chapter D of the 2023 

periodic report. For details about the compensation payable to Mr. Ori Max, see Regulation 

21 in Chapter D of the 2023 periodic report.  



 

Furthermore, the directors will also be entitled to D&O liability insurance, release and 

indemnification as customary in the Company (for details see Regulation 29A of Chapter D 

of the 2023 periodic report).  

Proposed resolution: To approve the reappointment of the directors for an additional term 

of service on the Company’s board of directors, commencing from the approval date of 

their appointment by the general meeting being convened until the conclusion of the next 

general meeting. 

It should be noted that the appointment of each director will be voted upon separately. 

2. Convention of the general meeting 

2.1. Time and place for convening the meeting  

An annual general meeting of the Company’s shareholders with the agenda items detailed 

above in section 1, has been called to be held on Wednesday, June 26, 2024, at 10:00AM at 

the offices of the Company’s external legal counsel, Herzog, Fox, Neeman & Co., Advocates, 

at 6 Itzhak Sadeh St., Tel Aviv. 

2.2. The majority required to adopt the agenda items 

The majority required to adopt the resolutions set forth above in sections 1.2-1.3, is an 

ordinary majority of all votes of the shareholders present at the meeting, permitted to and 

actually voting therein, excluding abstentions.  

2.3. Quorum for holding the meeting  

2.3.1. Pursuant to the Company’s articles of association, a legal quorum shall be constituted 

when two or more shareholders are present, in person or by proxy or voting card or in 

any other manner permitted under applicable law, holding at least twenty-five percent 

(25%) of the voting rights in the Company, within half an hour from the time set for 

the commencement of the general meeting.  

2.3.2. If a legal quorum is still not in attendance after half an hour has passed from the time 

scheduled for the general meeting to commence, the general meeting shall be 

postponed to the same day of the following week, at the same time and place, or at an 

earlier or later time, if so stated in the original general meeting notice (an “adjourned 

meeting”). If a legal quorum is not in attendance at the adjourned meeting after half 

an hour from the time scheduled for the meeting, then a meeting shall be held with any 

number of participants whatsoever. At the adjourned meeting, a single shareholder 

shall constitute a legal quorum to open the meeting, irrespective of the rate of their 

holdings in the Company’s shares. 

2.4. The date of record, eligibility to participate in the meeting and method of voting 



 

2.4.1. Pursuant to Section 182(c) of the Companies Law and Regulation 3 of the Voting in 

Writing Regulations, the date of record with respect to eligibility to participate and 

vote at the general meeting shall be the closing of trade on TASE on May 28, 2024 

(the “date of record”).  

2.4.2. Pursuant to the Companies Regulations (Proof of Share Ownership for Voting at a 

General Meeting), 2000 (the “Proof of Share Ownership Regulations”), a 

shareholder of the Company, in whose favor a share of the Company is registered with 

a TASE member with the share being included in the Company’s shares that are 

recorded in the Company’s shareholder register in the name of the nominee company 

(“unregistered shareholder”), may prove their ownership of Company shares on the 

date of record, in order to vote at the general meeting, by providing a confirmation to 

the Company from the TASE member which has recorded said shareholder’s right to 

the share, no later than 24 hours prior to the time called to convene the meeting. An 

unregistered shareholder may obtain a confirmation of ownership from the TASE 

member holding their shares, at one of the TASE member’s branches or sent by mail 

to their address for the cost of dispatch, if requested. Requests in this regard shall be 

made in advance with respect to a specific securities account. 

2.4.3. Pursuant to the provisions of Regulation 4A of the Proof of Share Ownership 

Regulations, an approved electronic message pursuant to Section 44(K)5 of the 

Securities Law, which refers to the user data recorded in the electronic voting system 

– shall have the status of a confirmation of ownership with respect to any shareholder 

included therein. 

2.4.4. A shareholder of the Company on the date of record, will be eligible to participate in 

the general meeting and vote at it in person or via proxy after sending a letter of 

appointment to the Company’s offices at least 24 hours prior to the time the general 

meeting is to be convened (the “letter of appointment”). The letter of appointment 

shall be prepared in writing and shall be signed by the appointing party, and if the 

appointing party is a corporation, the letter of appointment shall be prepared in writing 

and signed in a way that binds the corporation. The board of directors or person 

authorized for such by the board of directors may require that the Company be 

provided with a written confirmation, to its satisfaction, prior to convening the general 

meeting, of the authority of the signing parties to bind the corporation.  

2.5. Voting via voting card or proxy statement 

2.5.1. A shareholder may vote at the general meeting to approve the items specified above in 

section 1 through the voting card attached as an addendum to this immediate report. 

Voting in writing shall be done on Part II of the voting card as published on the 

distribution website. The ISA and TASE websites where the voting card and position 



 

statements, as defined under Section 88 of the Companies Law, can be accessed, are 

as follows: The ISA distribution website: http://www.magna.isa.gov.il, the TASE 

website: www.maya.tase.co.il.  

2.5.2. Shareholders may contact the Company directly and receive, gratis, the voting card, 

or, with their consent, a link to the voting card on the distribution website. 

2.5.3. The TASE member shall send a link to the voting card and position statements on the 

ISA distribution website by email, free of charge, to any unregistered shareholder 

whose shares are registered with that TASE member, unless the shareholder gave 

notice that they are not interested in such and provided that the notice was given 

regarding a specific securities account prior to the date of record.  

2.5.4. An unregistered shareholder who wishes to vote using a voting card should state their 

vote on Part II of the voting card, and deliver it to the Company or send it to the 

Company via registered mail together with a confirmation of ownership, such that the 

voting card will arrive at the Company’s registered offices no later than four (4) hours 

before the time called for the general meeting to be convened.  

2.5.5. A shareholder recorded in the Company’s register of shareholders and who wishes to 

vote using a voting card, should vote on the second part of the voting card and deliver 

it to the Company or send it to the Company via registered mail together with a 

photocopy of their identity card or passport or a photocopy of their certificate of 

incorporation, such that the voting card will arrive at the Company’s registered office 

no later than six (6) hours before the time called for the general meeting to be 

convened. 

2.6. Voting via the electronic voting system 

2.6.1. In addition to the foregoing, an unregistered shareholder may vote at the general 

meeting on any of the resolutions approving the agenda items specified above in 

section 1, via a voting card which shall be submitted to the Company via the electronic 

voting system (as defined in the Voting in Writing Regulations) (the “electronic 

voting system”).  

2.6.2. The TASE member shall keep a record on the electronic voting system including all 

the details required under Section 44K4(a)(3) of the Securities Law for each of the 

unregistered shareholders on whose behalf it is holding securities on the date of record 

(“list of persons entitled to vote on the system”); however, the TASE member shall 

not include shareholders on the list of persons entitled to vote on the system who, by 

midday on the date of record gave notice that they are not interested in being included 

in the list of persons entitled to vote on the system, in accordance with Regulation 

13(d) of the Voting in Writing Regulations.  
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2.6.3. The TASE member shall send the details required to vote on the electronic voting 

system, as soon as practicable after receiving the confirmation from the electronic 

voting system that the list of persons entitled to vote on the system has been properly 

received (“list receipt confirmation”), to each of the shareholders included on the list 

of persons entitled to vote on the system who receive electronic notices or notices sent 

from the TASE member’s computer communication system from the TASE member.  

2.6.4. A shareholder who appears on the list of persons entitled to vote on the system may 

vote and submit their vote to the Company via the electronic voting system. Voting 

using the electronic voting system will be enabled from the time of the list receipt 

confirmation, and up to six (6) hours before the time set for the general meeting (the 

“system closing time”), and can be changed or withdrawn at any time until the system 

closing time. 

2.7. The deadline for submitting a request to add an agenda item 

Pursuant to Section 66(b) of the Companies Law, one or more shareholders with at least one 

percent of the voting rights at the general meeting may ask the Company's board of directors 

to include an item on the meeting’s agenda, provided that the matter is suitable to be discussed 

at the meeting. If such a request is made, then items may be included on the meeting’s agenda 

and their details will be published on the ISA distribution website: http://www.isa.gov.il/ and 

the TASE website: www.tase.co.il.  

The deadline to submit a shareholder request to include an item on the general meeting’s 

agenda, as said, is no later than seven (7) days following the publication date of this general 

meeting invitation, i.e., by May 29, 2024.  

2.8. Position statements 

The deadline for the submission of position statements is up to ten (10) days prior to the date 

of the general meeting being convened under this report, i.e., by June 16, 2024. Shareholders 

may contact the Company directly and receive, gratis, the position statements sent to it.  

TASE members shall send a link to the position statements on the distribution website by 

email, free of charge, to any unregistered shareholder holding their shares with that TASE 

member, by the end of the business day following them being published on the distribution 

website or following the date of record, according to the later of the two, unless the 

shareholder gave notice that they are not interested in such and provided that the notice was 

given regarding a specific securities account prior to the date of record. 

2.9. Company’s representative for handling this report and the time and place the report may be 

viewed 

Any shareholder of the Company may view this immediate report and the documents 

mentioned herein at the Company’s offices, at 16 HaShitah St., Caesarea, by appointment 

http://www.isa.gov.il/
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with Adv. Ifat Nir-Katz, VP, Head General Counsel and Company Secretary, by phone: 073-

7695198, Sundays through Thursdays, 09:00-17:00, until the time called for the convention 

of the general meeting. Similarly, the report is publicly available on the ISA website, at: 

www.magna.isa.gov.il and on the TASE website, at: www.maya.tase.co.il. 

 

Respectfully, 

Max Stock Ltd. 
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Annex A 

Declarations of Directors (Non-External Directors) Candidates for Reappointment 
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Date: _________ 

Attn: 

Max Stock Ltd. (hereinafter: the “Company”) 

Re: Declaration by a candidate to serve as a director of a public company 

Pursuant to that set forth in Section 224B of the Companies Law, 1999 (the “Companies Law”), I, the 

undersigned, Zehavit Cohen, ID number 058344797, hereby make the following declaration:  

1. I am making this declaration in connection with my reappointment as a director of the Company. 

2. I have the required skills and ability to devote the appropriate time to the performance of the role 

of director of the Company, among other things, considering the special needs of the Company 

and its size, as required under the Companies Law. My education, skills and professional 

experience in the past and present give me the professional qualifications required to perform my 

role as a director of the Company, including, as specified below:  

2.1. Education:  

Degree Academic institute 

B.A. in accounting Duke University USA 

MBA in financing University of Pittsburgh, USA 

MA in accounting University of Pennsylvania, USA 

 

2.2. Primary engagements in the past five years (including serving as a director):  

Years Position Workplace 

2006 - present CEO  Apax Partners Israel Ltd. 

 Director  Apax Partners Israel Ltd., Infinity Labs R&D 

Ltd., U.J. Knowledge Farm Veterinary and 

Orthopedics Ltd., S.R Accord Ltd., AMI 

Consulting Ltd., Gazit Globe Ltd., Vetneuro Ltd., 

Zebra - Emergency Veterinary Services Ltd., Pet-

DI Ltd., Ramet Trom Ltd., Ten - Petroleum 

Company Ltd., Native Systems Ltd., The Stef 

Foundation for Education for Creativity and 

Industrial Entrepreneurship (R.A.), and a number 

of SPVs owned by funds advised by Apax 
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3. I have accounting and financial expertise, as defined in the Companies Regulations (Conditions 

and Tests for a Director Possessing Accounting and Financial Expertise and for a Director with a 

Professional Qualification), 2005, based on my education and occupational experience described 

above, and according to the criteria described in Appendix A to this declaration.  

4. In the past five (5) years, I have not been convicted in a court judgment of any of the following 

offenses: 

4.1. Offenses under the Penal law, 1977 (the "Penal Law"): 

4.1.1. Sections 290-297 of the Penal Law dealing with bribery offenses; 

4.1.2. Section 392 of the Penal Law dealing with theft by an officer; 

4.1.3. Section 415 of the Penal Law dealing with obtaining anything by deceit; 

4.1.4. Sections 418-420 of the Penal Law dealing with forgery of documents, the 

presentation or issuance of a forged document or other use of such document with 

the knowledge that such document is forged; 

4.1.5. Sections 422-428 of the Penal Law dealing with inducement by deceit, making false 

records in corporate documents, offenses by an officer or employee of a company, 

concealment of information and the publication of misleading information by a senior 

office holder of a company, deceit and breach of trust towards a company, deceptive 

concealment, blackmail with use of force and or by means of threats. 

4.2. Offenses under the Securities Law, 1968 (the "Securities Law"): 

4.2.1. Section 52C of the Securities Law dealing with the use of inside information by a 

company insider; 

4.2.2. Section 52D of the Securities Law dealing with the use of inside information 

originating from an insider; 

4.2.3. Section 53(a) of the Securities Law dealing with the contravention of provisions 

regarding the publication of a prospectus containing a misleading detail; 

4.2.4. Section 54 of the Securities Law dealing with fraud in connection with securities 

(fraud includes any action which is intended to wrongly influence trading). 

5. In the past five (5) years, I have not been convicted: 
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5.1. By a court outside of Israel of the offenses of bribery, deceit, offenses by managers of a 

corporation or offenses involving misuse of inside information; 

5.2. Of any other offense, that due to the substance, gravity or circumstances, a court has found 

me to be unfit to serve as a director of a public company or a private company which is a 

debenture company for the period determined by the court in its aforementioned ruling. 

In this section a “debenture company” - A company whose debentures are listed for trade 

on the stock exchange or which have publicly been offered under a prospectus as defined in 

the Securities Law, or which have publicly been offered outside of Israel under the public 

offering document required under the foreign law, and which are publicly held. 

6. In accordance with the disclosure obligation established in Section 225 of the Companies Law, I 

declare that the Administrative Enforcement Committee, appointed pursuant to Section 52FF(a) 

of the Securities Law, has not imposed enforcement measures on me prohibiting me to serve as 

a director of a public company or of a private company which is a debenture company.  

In this section “enforcement measures”, “Administrative Enforcement Committee” - As defined 

in Section 225 of the Companies Law.   

7. I have never been declared bankrupt and I am not a minor or legally incompetent. 

8. To the best of my knowledge, there is no other legal restriction for my appointment or service as 

a director of the Company. 

9. I hereby undertake to immediately notify the Company of any change to my above declarations 

or if any of the aforesaid conditions in this declaration cease to exist, and I am aware that my 

service as a director of the Company shall expire upon the provision of said notice. 

10. I acknowledge that the Company has relied on the contents of this declaration upon confirmation 

of my service as a director of the Company, and that this declaration will be placed in the 

Company’s registered offices, will be available for review by any person and will be reported by 

the Company in accordance with applicable law. 

 

 

Date  Signature 
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Appendix A  

 

Attn: 

 

Max Stock Ltd. (the “Company”)  

  

 

Re: Criteria for determining a director has accounting and financial expertise and/or 

professional qualification 

In accordance with the Companies Regulations (Conditions and Tests for a Director with Accounting 

and Financial Expertise and a Director with Professional Qualification), 2005 (the "Expertise and 

Qualifications Regulations"), the Company's board of directors is required to assess whether you 

are a director with “accounting and financial expertise" and/or “professional qualifications". 

In accordance with the provisions of the Expertise and Qualifications Regulations, a director shall be 

deemed to have “accounting and financial expertise" if, “due to his education, experience and 

qualifications, he has a high level of proficiency and understanding of business-accounting issues and 

financial statements that enables him to understand in depth the financial statements of the Company 

and to stimulate discussion of the presentation of the financial data”.  

Among the considerations for assessing the accounting and financial skills, the director's education, 

experience and knowledge will be presented, inter alia, with respect to the following matters: 

(1) Accounting issues and accounting control issues that are characteristic of the sector in which 

the Company operates and of companies of the size and complexity of the Company; 

(2) The functions of the auditor and the duties the auditor is subject to; 

(3) Preparation and approval of financial statements according to the Companies Law, 1999 and 

the Securities Law, 1968.  

The Expertise and Qualifications Regulations also prescribe that a director shall be deemed to have 

“professional qualifications", if one of the following applies: 

(1) He has an academic degree in one of the following subjects: Economics, business 

administration, accounting, law, public administration; 

(2) He has a different academic degree or has completed other higher education studies, all in the 

Company’s primary field of operation or in a field relevant to the position; 

(3) He has at least five years of experience in one of the following, or has accumulated five years 

of experience in two or more of the following: 
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a.  In a senior position in the field of business management of a corporation with a 

significant scope of business; 

b. In a senior public office or in a senior position in the public service; 

c.  In a senior position in the Company's primary field of operation.  

In view of the above, please complete section 2 of your declaration based on your education, 

experience and skills with the relevant subject matters, and attach documents and certificates 

supporting your declaration.  
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Date: _________ 

Attn: 

Max Stock Ltd. (hereinafter: the “Company”) 

Re: Declaration by a candidate to serve as a director of a public company 

Pursuant to that set forth in Section 224B of the Companies Law, 1999 (the “Companies Law”), I, the 

undersigned, Ori Max, ID number 033747825, hereby make the following declaration:  

1. I am making this declaration in connection with my reappointment as a director of the Company. 

2. I have the required skills and ability to devote the appropriate time to the performance of the role 

of director of the Company, among other things, considering the special needs of the Company 

and its size, as required under the Companies Law. My education, skills and professional 

experience in the past and present give me the professional qualifications required to perform my 

role as a director of the Company, including, as specified below:  

2.1. Education:  

12 years of education. 

2.2. Primary engagements in the past five years (including serving as a director):  

Years Position Workplace 

2004 - present CEO and director Max Stock Ltd. 

 Property development   

 Director Representative on behalf of the 

Company as a director of the 

Company’s subsidiaries; Director of 

Ori Max Ltd., Schwartz Max 

Investments Ltd., Leah & Eliad 

Holdings Ltd., Max and Neumann 

Ltd. 

3. I hold a professional qualification, as defined in the Companies Regulations (Conditions and Tests 

for a Director Possessing Accounting and Financial Expertise and for a Director with a 

Professional Qualification), 2005, based on my education and occupational experience described 

above, and according to the criteria described in Appendix A to this declaration.  
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4. In the past five (5) years, I have not been convicted in a court judgment of any of the following 

offenses: 

4.1. Offenses under the Penal law, 1977 (the "Penal Law"): 

4.1.1. Sections 290-297 of the Penal Law dealing with bribery offenses; 

4.1.2. Section 392 of the Penal Law dealing with theft by an officer; 

4.1.3. Section 415 of the Penal Law dealing with obtaining anything by deceit; 

4.1.4. Sections 418-420 of the Penal Law dealing with forgery of documents, the 

presentation or issuance of a forged document or other use of such document with 

the knowledge that such document is forged; 

4.1.5. Sections 422-428 of the Penal Law dealing with inducement by deceit, making false 

records in corporate documents, offenses by an officer or employee of a company, 

concealment of information and the publication of misleading information by a senior 

office holder of a company, deceit and breach of trust towards a company, deceptive 

concealment, blackmail with use of force and or by means of threats. 

4.2. Offenses under the Securities Law, 1968 (the "Securities Law"): 

4.2.1. Section 52C of the Securities Law dealing with the use of inside information by a 

company insider; 

4.2.2. Section 52D of the Securities Law dealing with the use of inside information 

originating from an insider; 

4.2.3. Section 53(a) of the Securities Law dealing with the contravention of provisions 

regarding the publication of a prospectus containing a misleading detail; 

4.2.4. Section 54 of the Securities Law dealing with fraud in connection with securities 

(fraud includes any action which is intended to wrongly influence trading). 

5. In the past five (5) years, I have not been convicted: 

5.1. By a court outside of Israel of the offenses of bribery, deceit, offenses by managers of a 

corporation or offenses involving misuse of inside information; 

5.2. Of any other offense, that due to the substance, gravity or circumstances, a court has found 

me to be unfit to serve as a director of a public company or a private company which is a 

debenture company for the period determined by the court in its aforementioned ruling. 



 

22056 - 2836309/1 

3 

In this section a “debenture company” - A company whose debentures are listed for trade 

on the stock exchange or which have publicly been offered under a prospectus as defined in 

the Securities Law, or which have publicly been offered outside of Israel under the public 

offering document required under the foreign law, and which are publicly held. 

6. In accordance with the disclosure obligation established in Section 225 of the Companies Law, I 

declare that the Administrative Enforcement Committee, appointed pursuant to Section 52FF(a) 

of the Securities Law, has not imposed enforcement measures on me prohibiting me to serve as 

a director of a public company or of a private company which is a debenture company.  

In this section “enforcement measures”, “Administrative Enforcement Committee” - As defined 

in Section 225 of the Companies Law.   

7. I have never been declared bankrupt and I am not a minor or legally incompetent. 

8. To the best of my knowledge, there is no other legal restriction for my appointment or service as 

a director of the Company. 

9. I hereby undertake to immediately notify the Company of any change to my above declarations 

or if any of the aforesaid conditions in this declaration cease to exist, and I am aware that my 

service as a director of the Company shall expire upon the provision of said notice. 

10. I acknowledge that the Company has relied on the contents of this declaration upon confirmation 

of my service as a director of the Company, and that this declaration will be placed in the 

Company’s registered offices, will be available for review by any person and will be reported by 

the Company in accordance with applicable law. 

 

Date  Signature 
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Appendix A  

 

Attn: 

 

Max Stock Ltd. (the “Company”)  

  

 

Re: Criteria for determining a director has accounting and financial expertise and/or 

professional qualification 

In accordance with the Companies Regulations (Conditions and Tests for a Director with Accounting 

and Financial Expertise and a Director with Professional Qualification), 2005 (the "Expertise and 

Qualifications Regulations"), the Company's board of directors is required to assess whether you 

are a director with “accounting and financial expertise" and/or “professional qualifications". 

In accordance with the provisions of the Expertise and Qualifications Regulations, a director shall be 

deemed to have “accounting and financial expertise" if, “due to his education, experience and 

qualifications, he has a high level of proficiency and understanding of business-accounting issues and 

financial statements that enables him to understand in depth the financial statements of the Company 

and to stimulate discussion of the presentation of the financial data”.  

Among the considerations for assessing the accounting and financial skills, the director's education, 

experience and knowledge will be presented, inter alia, with respect to the following matters: 

(1) Accounting issues and accounting control issues that are characteristic of the sector in which 

the Company operates and of companies of the size and complexity of the Company; 

(2) The functions of the auditor and the duties the auditor is subject to; 

(3) Preparation and approval of financial statements according to the Companies Law, 1999 and 

the Securities Law, 1968.  

The Expertise and Qualifications Regulations also prescribe that a director shall be deemed to have 

“professional qualifications", if one of the following applies: 

(1) He has an academic degree in one of the following subjects: Economics, business 

administration, accounting, law, public administration; 

(2) He has a different academic degree or has completed other higher education studies, all in the 

Company’s primary field of operation or in a field relevant to the position; 

(3) He has at least five years of experience in one of the following, or has accumulated five years 

of experience in two or more of the following: 
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a.  In a senior position in the field of business management of a corporation with a 

significant scope of business; 

b. In a senior public office or in a senior position in the public service; 

c.  In a senior position in the Company's primary field of operation.  

In view of the above, please complete section 2 of your declaration based on your education, 

experience and skills with the relevant subject matters, and attach documents and certificates 

supporting your declaration.  
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Attn: 

Max Stock Ltd. (hereinafter: the “Company”) 

 

Re: Declaration by a candidate to serve as a director of a public company 

Pursuant to that set forth in Section 224B of the Companies Law, 1999 (the “Companies Law”), I, the 

undersigned, Erez Nahum, ID number 043245190, hereby make the following declaration:  

1. I am making this declaration in connection with my reappointment as a director of the Company. 

2. I have the required skills and ability to devote the appropriate time to the performance of the role 

of director of the Company, among other things, considering the special needs of the Company 

and its size, as required under the Companies Law. My education, skills and professional 

experience in the past and present give me the professional qualifications required to perform my 

role as a director of the Company, including, as specified below:  

2.1. Education:  

Degree Academic institute 

B.A. in law and economics Haifa University 

MBA Columbia University, New York 

 

2.2. Primary engagements in the past five years (including serving as a director):  

Years Position Workplace 

2018 - present Investment manager Apax Partners Israel Ltd. 

 Director Alligator Midco Ltd; Alligator 

Holdco Ltd; Everest AP.PS Ltd; 

Alligator Topco Ltd; My Pet Ltd; 

Lautsa Ltd; Himalaya AP.PS Ltd; 

Ramet-Trom Ltd; Native Systems 

Ltd; Vet Center Holding Ltd. 

 

3. I have accounting and financial expertise, as defined in the Companies Regulations (Conditions 

and Tests for a Director Possessing Accounting and Financial Expertise and for a Director with a 

Professional Qualification), 2005, based on my education and occupational experience described 

above, and according to the criteria described in Appendix A to this declaration.  
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4. In the past five (5) years, I have not been convicted in a court judgment of any of the following 

offenses: 

4.1. Offenses under the Penal law, 1977 (the "Penal Law"): 

4.1.1. Sections 290-297 of the Penal Law dealing with bribery offenses; 

4.1.2. Section 392 of the Penal Law dealing with theft by an officer; 

4.1.3. Section 415 of the Penal Law dealing with obtaining anything by deceit; 

4.1.4. Sections 418-420 of the Penal Law dealing with forgery of documents, the 

presentation or issuance of a forged document or other use of such document with 

the knowledge that such document is forged; 

4.1.5. Sections 422-428 of the Penal Law dealing with inducement by deceit, making false 

records in corporate documents, offenses by an officer or employee of a company, 

concealment of information and the publication of misleading information by a senior 

office holder of a company, deceit and breach of trust towards a company, deceptive 

concealment, blackmail with use of force and or by means of threats. 

4.2. Offenses under the Securities Law, 1968 (the "Securities Law"): 

4.2.1. Section 52C of the Securities Law dealing with the use of inside information by a 

company insider; 

4.2.2. Section 52D of the Securities Law dealing with the use of inside information 

originating from an insider; 

4.2.3. Section 53(a) of the Securities Law dealing with the contravention of provisions 

regarding the publication of a prospectus containing a misleading detail; 

4.2.4. Section 54 of the Securities Law dealing with fraud in connection with securities 

(fraud includes any action which is intended to wrongly influence trading). 

5. In the past five (5) years, I have not been convicted: 

5.1. By a court outside of Israel of the offenses of bribery, deceit, offenses by managers of a 

corporation or offenses involving misuse of inside information; 

5.2. Of any other offense, that due to the substance, gravity or circumstances, a court has found 

me to be unfit to serve as a director of a public company or a private company which is a 

debenture company for the period determined by the court in its aforementioned ruling. 
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In this section a “debenture company” - A company whose debentures are listed for trade 

on the stock exchange or which have publicly been offered under a prospectus as defined in 

the Securities Law, or which have publicly been offered outside of Israel under the public 

offering document required under the foreign law, and which are publicly held. 

6. In accordance with the disclosure obligation established in Section 225 of the Companies Law, I 

declare that the Administrative Enforcement Committee, appointed pursuant to Section 52FF(a) 

of the Securities Law, has not imposed enforcement measures on me prohibiting me to serve as 

a director of a public company or of a private company which is a debenture company.  

In this section “enforcement measures”, “Administrative Enforcement Committee” - As defined 

in Section 225 of the Companies Law.   

7. I have never been declared bankrupt and I am not a minor or legally incompetent. 

8. To the best of my knowledge, there is no other legal restriction for my appointment or service as 

a director of the Company. 

9. I hereby undertake to immediately notify the Company of any change to my above declarations 

or if any of the aforesaid conditions in this declaration cease to exist, and I am aware that my 

service as a director of the Company shall expire upon the provision of said notice. 

10. I acknowledge that the Company has relied on the contents of this declaration upon confirmation 

of my service as a director of the Company, and that this declaration will be placed in the 

Company’s registered offices, will be available for review by any person and will be reported by 

the Company in accordance with applicable law. 

 

 

Date  Signature 
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Appendix A  

 

Attn: 

 

Max Stock Ltd. (the “Company”)  

  

 

Re: Criteria for determining a director has accounting and financial expertise and/or 

professional qualification 

In accordance with the Companies Regulations (Conditions and Tests for a Director with Accounting 

and Financial Expertise and a Director with Professional Qualification), 2005 (the "Expertise and 

Qualifications Regulations"), the Company's board of directors is required to assess whether you 

are a director with “accounting and financial expertise" and/or “professional qualifications". 

In accordance with the provisions of the Expertise and Qualifications Regulations, a director shall be 

deemed to have “accounting and financial expertise" if, “due to his education, experience and 

qualifications, he has a high level of proficiency and understanding of business-accounting issues and 

financial statements that enables him to understand in depth the financial statements of the Company 

and to stimulate discussion of the presentation of the financial data”.  

Among the considerations for assessing the accounting and financial skills, the director's education, 

experience and knowledge will be presented, inter alia, with respect to the following matters: 

(1) Accounting issues and accounting control issues that are characteristic of the sector in which 

the Company operates and of companies of the size and complexity of the Company; 

(2) The functions of the auditor and the duties the auditor is subject to; 

(3) Preparation and approval of financial statements according to the Companies Law, 1999 and 

the Securities Law, 1968.  

The Expertise and Qualifications Regulations also prescribe that a director shall be deemed to have 

“professional qualifications", if one of the following applies: 

(1) He has an academic degree in one of the following subjects: Economics, business 

administration, accounting, law, public administration; 

(2) He has a different academic degree or has completed other higher education studies, all in the 

Company’s primary field of operation or in a field relevant to the position; 

(3) He has at least five years of experience in one of the following, or has accumulated five years 

of experience in two or more of the following: 
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a.  In a senior position in the field of business management of a corporation with a 

significant scope of business; 

b. In a senior public office or in a senior position in the public service; 

c.  In a senior position in the Company's primary field of operation.  

In view of the above, please complete section 2 of your declaration based on your education, 

experience and skills with the relevant subject matters, and attach documents and certificates 

supporting your declaration.  
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Date: _________ 

Attn: 

Max Stock Ltd. (hereinafter: the “Company”) 

Re: Declaration by a candidate to serve as a director of a public company 

Pursuant to that set forth in Section 224B of the Companies Law, 1999 (the “Companies Law”), I, the 

undersigned, Limor Brik-Shay, ID number 039838852, hereby make the following declaration:   

1. I am making this declaration in connection with my reappointment as a director of the Company. 

2. I have the required skills and ability to devote the appropriate time to the performance of the role 

of director of the Company, among other things, considering the special needs of the Company 

and its size, as required under the Companies Law. My education, skills and professional 

experience in the past and present give me the professional qualifications required to perform my 

role as a director of the Company, including, as specified below:  

2.1. Education:  

Degree Academic institute 

B.A. in law Netanya Academic College 

Masters in business administration and 

marketing 

Netanya Academic College 

Licensed attorney  

2.2. Primary engagements in the past five years (including serving as a director):  

Years Position Workplace 

July 2023 – present Lawyer Harel Insurance Company 

 Lawyer and mediator Limor Brik-Shay - Attorneys and 

Mediation 

 Director Moose Holdco Ltd. and a number of 

SPVs owned by AMI Opportunities 

Fund 

3. I hold a professional qualification, as defined in the Companies Regulations (Conditions and Tests 

for a Director Possessing Accounting and Financial Expertise and for a Director with a 
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Professional Qualification), 2005, based on my education and occupational experience described 

above, and according to the criteria described in Appendix A to this declaration.  

4. In the past five (5) years, I have not been convicted in a court judgment of any of the following 

offenses: 

4.1. Offenses under the Penal law, 1977 (the "Penal Law"): 

4.1.1. Sections 290-297 of the Penal Law dealing with bribery offenses; 

4.1.2. Section 392 of the Penal Law dealing with theft by an officer; 

4.1.3. Section 415 of the Penal Law dealing with obtaining anything by deceit; 

4.1.4. Sections 418-420 of the Penal Law dealing with forgery of documents, the 

presentation or issuance of a forged document or other use of such document with 

the knowledge that such document is forged; 

4.1.5. Sections 422-428 of the Penal Law dealing with inducement by deceit, making false 

records in corporate documents, offenses by an officer or employee of a company, 

concealment of information and the publication of misleading information by a senior 

office holder of a company, deceit and breach of trust towards a company, deceptive 

concealment, blackmail with use of force and or by means of threats. 

4.2. Offenses under the Securities Law, 1968 (the "Securities Law"): 

4.2.1. Section 52C of the Securities Law dealing with the use of inside information by a 

company insider; 

4.2.2. Section 52D of the Securities Law dealing with the use of inside information 

originating from an insider; 

4.2.3. Section 53(a) of the Securities Law dealing with the contravention of provisions 

regarding the publication of a prospectus containing a misleading detail; 

4.2.4. Section 54 of the Securities Law dealing with fraud in connection with securities 

(fraud includes any action which is intended to wrongly influence trading). 

5. In the past five (5) years, I have not been convicted: 

5.1. By a court outside of Israel of the offenses of bribery, deceit, offenses by managers of a 

corporation or offenses involving misuse of inside information; 



 

22056 - 2836309/1 

3 

5.2. Of any other offense, that due to the substance, gravity or circumstances, a court has found 

me to be unfit to serve as a director of a public company or a private company which is a 

debenture company for the period determined by the court in its aforementioned ruling. 

In this section a “debenture company” - A company whose debentures are listed for trade 

on the stock exchange or which have publicly been offered under a prospectus as defined in 

the Securities Law, or which have publicly been offered outside of Israel under the public 

offering document required under the foreign law, and which are publicly held. 

6. In accordance with the disclosure obligation established in Section 225 of the Companies Law, I 

declare that the Administrative Enforcement Committee, appointed pursuant to Section 52FF(a) 

of the Securities Law, has not imposed enforcement measures on me prohibiting me to serve as 

a director of a public company or of a private company which is a debenture company.  

In this section “enforcement measures”, “Administrative Enforcement Committee” - As defined 

in Section 225 of the Companies Law.   

7. I have never been declared bankrupt and I am not a minor or legally incompetent. 

8. To the best of my knowledge, there is no other legal restriction for my appointment or service as 

a director of the Company. 

9. I hereby undertake to immediately notify the Company of any change to my above declarations 

or if any of the aforesaid conditions in this declaration cease to exist, and I am aware that my 

service as a director of the Company shall expire upon the provision of said notice. 

10. I acknowledge that the Company has relied on the contents of this declaration upon confirmation 

of my service as a director of the Company, and that this declaration will be placed in the 

Company’s registered offices, will be available for review by any person and will be reported by 

the Company in accordance with applicable law. 

 

 

Date  Signature 
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Appendix A  

 

Attn: 

 

Max Stock Ltd. (the “Company”)  

  

 

Re: Criteria for determining a director has accounting and financial expertise and/or 

professional qualification 

In accordance with the Companies Regulations (Conditions and Tests for a Director with Accounting 

and Financial Expertise and a Director with Professional Qualification), 2005 (the "Expertise and 

Qualifications Regulations"), the Company's board of directors is required to assess whether you 

are a director with “accounting and financial expertise" and/or “professional qualifications". 

In accordance with the provisions of the Expertise and Qualifications Regulations, a director shall be 

deemed to have “accounting and financial expertise" if, “due to his education, experience and 

qualifications, he has a high level of proficiency and understanding of business-accounting issues and 

financial statements that enables him to understand in depth the financial statements of the Company 

and to stimulate discussion of the presentation of the financial data”.  

Among the considerations for assessing the accounting and financial skills, the director's education, 

experience and knowledge will be presented, inter alia, with respect to the following matters: 

(1) Accounting issues and accounting control issues that are characteristic of the sector in which 

the Company operates and of companies of the size and complexity of the Company; 

(2) The functions of the auditor and the duties the auditor is subject to; 

(3) Preparation and approval of financial statements according to the Companies Law, 1999 and 

the Securities Law, 1968.  

The Expertise and Qualifications Regulations also prescribe that a director shall be deemed to have 

“professional qualifications", if one of the following applies: 

(1) He has an academic degree in one of the following subjects: Economics, business 

administration, accounting, law, public administration; 

(2) He has a different academic degree or has completed other higher education studies, all in the 

Company’s primary field of operation or in a field relevant to the position; 

(3) He has at least five years of experience in one of the following, or has accumulated five years 

of experience in two or more of the following: 



 

22056 - 2836309/1 

5 

a.  In a senior position in the field of business management of a corporation with a 

significant scope of business; 

b. In a senior public office or in a senior position in the public service; 

c.  In a senior position in the Company's primary field of operation.  

In view of the above, please complete section 2 of your declaration based on your education, 

experience and skills with the relevant subject matters, and attach documents and certificates 

supporting your declaration.  
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Attn: 

Max Stock Ltd. (hereinafter: the “Company”) 

 

Re: Declaration by a candidate to serve as a director of a public company 

Pursuant to that set forth in Section 224B of the Companies Law, 1999 (the “Companies Law”), I, the 

undersigned, Guy Gissin, ID number 057324683, hereby make the following declaration:  

1. I am making this declaration in connection with my reappointment as a director of the Company. 

2. I have the required skills and ability to devote the appropriate time to the performance of the role 

of director of the Company, among other things, considering the special needs of the Company 

and its size, as required under the Companies Law. My education, skills and professional 

experience in the past and present give me the professional qualifications required to perform my 

role as a director of the Company, including, as specified below:  

2.1. Education:  

Degree Academic institute 

LLB in law (Bachelor’s)  Tel Aviv University 

  

 

2.2. Primary engagements in the past five years (including serving as a director):  

Years Position Workplace 

 Founding partner  Gissin & Co., Attorneys 

 Manager and director G. Gissin & Co., Attorneys 

 Director  Chairman Harpoon Capital 

Consulting Ltd; Chairman - The 

Multidisciplinary Center for 

Mediation Ltd; Chairman 

Insolvency Division at the Smadar 

Ottolenghi Israeli Institute of 

Commercial Arbitration; G. Gissin, 

Attorneys; Guy Gissin & Co. Trust 

Company Ltd; Max - Gissin Ltd; 

Eliad Maximum Investments Ltd. 
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3. I have accounting and financial expertise/professional qualification, as defined in the Companies 

Regulations (Conditions and Tests for a Director Possessing Accounting and Financial Expertise 

and for a Director with a Professional Qualification), 2005, based on my education and 

occupational experience described above, and according to the criteria described in Appendix A 

to this declaration.  

4. In the past five (5) years, I have not been convicted in a court judgment of any of the following 

offenses: 

4.1. Offenses under the Penal law, 1977 (the "Penal Law"): 

4.1.1. Sections 290-297 of the Penal Law dealing with bribery offenses; 

4.1.2. Section 392 of the Penal Law dealing with theft by an officer; 

4.1.3. Section 415 of the Penal Law dealing with obtaining anything by deceit; 

4.1.4. Sections 418-420 of the Penal Law dealing with forgery of documents, the 

presentation or issuance of a forged document or other use of such document with 

the knowledge that such document is forged; 

4.1.5. Sections 422-428 of the Penal Law dealing with inducement by deceit, making false 

records in corporate documents, offenses by an officer or employee of a company, 

concealment of information and the publication of misleading information by a senior 

office holder of a company, deceit and breach of trust towards a company, deceptive 

concealment, blackmail with use of force and or by means of threats. 

4.2. Offenses under the Securities Law, 1968 (the "Securities Law"): 

4.2.1. Section 52C of the Securities Law dealing with the use of inside information by a 

company insider; 

4.2.2. Section 52D of the Securities Law dealing with the use of inside information 

originating from an insider; 

4.2.3. Section 53(a) of the Securities Law dealing with the contravention of provisions 

regarding the publication of a prospectus containing a misleading detail; 

4.2.4. Section 54 of the Securities Law dealing with fraud in connection with securities 

(fraud includes any action which is intended to wrongly influence trading). 
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5. In the past five (5) years, I have not been convicted: 

5.1. By a court outside of Israel of the offenses of bribery, deceit, offenses by managers of a 

corporation or offenses involving misuse of inside information; 

5.2. Of any other offense, that due to the substance, gravity or circumstances, a court has found 

me to be unfit to serve as a director of a public company or a private company which is a 

debenture company for the period determined by the court in its aforementioned ruling. 

In this section a “debenture company” - A company whose debentures are listed for trade 

on the stock exchange or which have publicly been offered under a prospectus as defined in 

the Securities Law, or which have publicly been offered outside of Israel under the public 

offering document required under the foreign law, and which are publicly held. 

6. In accordance with the disclosure obligation established in Section 225 of the Companies Law, I 

declare that the Administrative Enforcement Committee, appointed pursuant to Section 52FF(a) 

of the Securities Law, has not imposed enforcement measures on me prohibiting me to serve as 

a director of a public company or of a private company which is a debenture company.  

In this section “enforcement measures”, “Administrative Enforcement Committee” - As defined 

in Section 225 of the Companies Law.   

7. I have never been declared bankrupt and I am not a minor or legally incompetent. 

8. To the best of my knowledge, there is no other legal restriction for my appointment or service as 

a director of the Company. 

9. I hereby undertake to immediately notify the Company of any change to my above declarations 

or if any of the aforesaid conditions in this declaration cease to exist, and I am aware that my 

service as a director of the Company shall expire upon the provision of said notice. 

10. I acknowledge that the Company has relied on the contents of this declaration upon confirmation 

of my service as a director of the Company, and that this declaration will be placed in the 

Company’s registered offices, will be available for review by any person and will be reported by 

the Company in accordance with applicable law. 

 

 

Date  Signature 
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Appendix A  

 

Attn: 

 

Max Stock Ltd. (the “Company”)  

  

 

Re: Criteria for determining a director has accounting and financial expertise and/or 

professional qualification 

In accordance with the Companies Regulations (Conditions and Tests for a Director with Accounting 

and Financial Expertise and a Director with Professional Qualification), 2005 (the "Expertise and 

Qualifications Regulations"), the Company's board of directors is required to assess whether you 

are a director with “accounting and financial expertise" and/or “professional qualifications". 

In accordance with the provisions of the Expertise and Qualifications Regulations, a director shall be 

deemed to have “accounting and financial expertise" if, “due to his education, experience and 

qualifications, he has a high level of proficiency and understanding of business-accounting issues and 

financial statements that enables him to understand in depth the financial statements of the Company 

and to stimulate discussion of the presentation of the financial data”.  

Among the considerations for assessing the accounting and financial skills, the director's education, 

experience and knowledge will be presented, inter alia, with respect to the following matters: 

(1) Accounting issues and accounting control issues that are characteristic of the sector in which 

the Company operates and of companies of the size and complexity of the Company; 

(2) The functions of the auditor and the duties the auditor is subject to; 

(3) Preparation and approval of financial statements according to the Companies Law, 1999 and 

the Securities Law, 1968.  

The Expertise and Qualifications Regulations also prescribe that a director shall be deemed to have 

“professional qualifications", if one of the following applies: 

(1) He has an academic degree in one of the following subjects: Economics, business 

administration, accounting, law, public administration; 

(2) He has a different academic degree or has completed other higher education studies, all in the 

Company’s primary field of operation or in a field relevant to the position; 

(3) He has at least five years of experience in one of the following, or has accumulated five years 

of experience in two or more of the following: 
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a.  In a senior position in the field of business management of a corporation with a 

significant scope of business; 

b. In a senior public office or in a senior position in the public service; 

c.  In a senior position in the Company's primary field of operation.  

In view of the above, please complete section 2 of your declaration based on your education, 

experience and skills with the relevant subject matters, and attach documents and certificates 

supporting your declaration.  



Date: May 20, 2024 

Attn: 

Max Stock Ltd. (hereinafter: the “Company”) 

Re: Declaration by a candidate to serve as an independent director of the Company 

Pursuant to Section 224B of the Companies Law, 1999 (the “Companies Law”), I, the undersigned, 

Suzan Mazzawi, ID number 029936606, the candidate to serve as an independent director, hereby 

make the following declaration: 

1. I am making this declaration in connection with my appointment as an independent director of 

the Company. 

2. I have the required skills and ability to devote the appropriate time to the performance of the role 

of independent director of the Company, among other things, considering the special needs of the 

Company and its size, as required under the Companies Law. My education, skills and 

professional experience in the past and present give me the professional qualifications to perform 

my role as a director of the Company, including, as specified below: 

2.1. Education:  

Degree Academic institute 

B.A. in communications Academic College Of Emek Yezreel 

Chemical engineering The Technion 

2.2. Primary engagements in the past five years (including serving as a director):  

Years Position Workplace 

2009 - present Owner and chairman S. K.M Investments & Holdings Ltd. 

1995 - present CEO Mazzawi Advertising Ltd. 

 Director S. K.M Investments & Holdings Ltd. 

3. I hold a professional qualification, as defined in the Companies Regulations (Conditions and Tests 

for a Director Possessing Accounting and Financial Expertise and for a Director with a 

Professional Qualification), 2005, based on my education and occupational experience described 

above, and according to the criteria described in Appendix A to this declaration.  

4. I hereby declare that I satisfy the conditions to be classified as an independent director (as defined 

in the Companies Law):   

 



4.1. I am not related to the Company’s controlling shareholder. 

4.2. I, my relatives, partners, employers, or anyone to whom I am directly or indirectly 

subordinate to or a corporation of which I am the controlling shareholder, at the time of 

appointment or in the two years preceding the date of appointment, have no affinity with the 

Company, the controlling shareholder of the Company or a relative of the controlling 

shareholder of the Company at the time of appointment or with another corporation. 

For the purpose of the declaration under this section:  

“Affinity” - employment relationship, business or professional relationship, generally or 

through control, as well as serving as an officer, with the exception of serving as a director 

appointed to serve as an external director of a company that is about to offer shares to the 

public for the first time. 

“Another corporation” - a corporation whose controlling shareholder, on the date of 

appointment or in the two years preceding the date of appointment, is the Company or its 

controlling shareholder. 

4.3. My other positions or occupations do not and are not liable to give rise to a conflict of interest 

with my position as an independent director of the Company and will not impair my ability 

to serve as an independent director of the Company. 

4.4. I do not serve as a director of another company any of whose directors serve as an external 

director of the Company. 

4.5. I am not an employee of the Securities Authority nor am I an employee of the TASE. 

4.6. I, my relatives, partners, employers, or anyone to whom I am directly or indirectly 

subordinate to or a corporation of which I am the controlling shareholder, have no 

commercial or professional relationship with anyone with whom an affinity is forbidden 

pursuant to the provisions in this Section 4.1 above, even if such relationship is not general, 

other than a negligible relationship, and I did not receive any consideration that is contrary 

to the provisions of Section 244(b) of the Companies Law. 

4.7. I have not served as a director of the Company for more than nine consecutive years (in this 

regard a break from office of less than two years is not deemed to interrupt the consecutive 

nature of the service). 

5. In the past five (5) years, I have not been convicted in a court judgment of any of the following 

offenses: 

5.1. Offenses under the Penal law, 1977 (the "Penal Law"): 

5.1.1. Sections 290-297 of the Penal Law dealing with bribery offenses; 

5.1.2. Section 392 of the Penal Law dealing with theft by an officer; 



5.1.3. Section 415 of the Penal Law dealing with obtaining anything by deceit; 

5.1.4. Sections 418-420 of the Penal Law dealing with forgery of documents, the presentation 

or issuance of a forged document or other use of such document with the knowledge 

that such document is forged; 

5.1.5. Sections 422-428 of the Penal Law dealing with inducement by deceit, making false 

records in corporate documents, offenses by an officer or employee of a company, 

concealment of information and the publication of misleading information by a senior 

office holder of a company, deceit and breach of trust towards a company, deceptive 

concealment, blackmail with use of force and or by means of threats. 

5.2. Offenses under the Securities Law, 1968 (the "Securities Law"): 

5.2.1. Section 52C of the Securities Law dealing with the use of inside information by a 

company insider; 

5.2.2. Section 52D of the Securities Law dealing with the use of inside information 

originating from an insider; 

5.2.3. Section 53(a) of the Securities Law dealing with the contravention of provisions 

regarding the publication of a prospectus containing a misleading detail; 

5.2.4. Section 54 of the Securities Law dealing with fraud in connection with securities (fraud 

includes any action which is intended to wrongly influence trading). 

6. In the past five (5) years, I have not been convicted: 

6.1. By a court outside of Israel of the offenses of bribery, deceit, offenses by managers of a 

corporation or offenses involving misuse of inside information; 

6.2. Of any other offense, that due to the substance, gravity or circumstances, a court has found 

me to be unfit to serve as a director of a public company or a private company which is a 

debenture company for the period determined by the court in its aforementioned ruling. 

In this section a “debenture company” - A company whose debentures are listed for trade 

on the stock exchange or which have publicly been offered under a prospectus as defined in 

the Securities Law, or which have publicly been offered outside of Israel under the public 

offering document required under the foreign law, and which are publicly held. 

7. In accordance with the disclosure obligation established in Section 225 of the Companies Law, I 

declare that the Administrative Enforcement Committee, appointed pursuant to Section 52FF(a) 

of the Securities Law, has not imposed enforcement measures on me prohibiting me to serve as a 

director of a public company.  

In this section “enforcement measures”, “Administrative Enforcement Committee” - As 

defined in Section 225 of the Companies Law.   



8. I have never been declared bankrupt and I am not a minor or legally incompetent. No order has 

been issued against me to institute proceedings under the Israel Insolvency and Financial 

Rehabilitation Law, 2018. 

9. To the best of my knowledge, there is no other legal restriction for my appointment or service as 

an independent director of the Company. 

10. I hereby undertake to immediately notify the Company of any change to my above declarations 

or if any of the aforesaid conditions in this declaration cease to exist, and I am aware that my 

service as an independent director of the Company shall expire upon the provision of said notice. 

11. I acknowledge that the Company has relied on the contents of this declaration upon confirmation 

of my service as a director of the Company, and that this declaration will be placed in the 

Company’s registered offices, will be available for review by any person and will be reported by 

the Company in accordance with applicable law. 

12. I hereby confirm my agreement to serve as an independent director of the Company.  

13. This is my name, my signature, and the content of this declaration is correct. 

                                 May 20, 2024 

  Date  Signature 

 

 



Appendix A   

 

Attn: 

 

Max Stock Ltd. (the “Company”)  

  

 

Re: Criteria for determining a director has accounting and financial expertise and/or 

professional qualification 

In accordance with the Companies Regulations (Conditions and Tests for a Director with Accounting 

and Financial Expertise and a Director with Professional Qualification), 2005 (the "Expertise and 

Qualifications Regulations"), the Company's board of directors is required to assess whether you 

are a director with “accounting and financial expertise" and/or “professional qualifications". 

In accordance with the provisions of the Expertise and Qualifications Regulations, a director shall be 

deemed to have “accounting and financial expertise" if, “due to his education, experience and 

qualifications, he has a high level of proficiency and understanding of business-accounting issues and 

financial statements that enables him to understand in depth the financial statements of the Company 

and to stimulate discussion of the presentation of the financial data”.  

Among the considerations for assessing the accounting and financial skills, the director's education, 

experience and knowledge will be presented, inter alia, with respect to the following matters: 

(1) Accounting issues and accounting control issues that are characteristic of the sector in which 

the Company operates and of companies of the size and complexity of the Company; 

(2) The functions of the auditor and the duties the auditor is subject to; 

(3) Preparation and approval of financial statements according to the Companies Law, 1999 and 

the Securities Law, 1968.  

The Expertise and Qualifications Regulations also prescribe that a director shall be deemed to have 

“professional qualifications", if one of the following applies: 

(1) He has an academic degree in one of the following subjects: Economics, business 

administration, accounting, law, public administration; 

(2) He has a different academic degree or has completed other higher education studies, all in the 

Company’s primary field of operation or in a field relevant to the position; 

(3) He has at least five years of experience in one of the following, or has accumulated five years 

of experience in two or more of the following: 



a.  In a senior position in the field of business management of a corporation with a 

significant scope of business; 

b. In a senior public office or in a senior position in the public service; 

c.  In a senior position in the Company's primary field of operation.  

In view of the above, please complete section 2 of your declaration based on your education, 

experience and skills with the relevant subject matters, and attach documents and certificates 

supporting your declaration.  



 

 

 

Max Stock Ltd. 

Public co. no. 51-361896-7 

(the “Company”) 

Voting Card per Israel Company Regulations (Voting in Writing and Position 

Statements), 2005 (the “Regulations”)  

 

Part I 

The immediate report to which this voting card has been attached shall hereinafter be referred to as 

the ñconvention reportò. 

1. Company name: Max Stock Ltd. (the ñCompanyò). 

2. Type of general meeting and date for it to be convened: An annual general meeting of the 

Companyôs shareholders (the ñgeneral meetingò), which shall be convened on Wednesday, June 

26, 2024, at 10:00AM, at the offices of the Companyôs external legal counsel, Herzog, Fox, 

Neeman & Co., Advocates, at 6 Itzhak Sadeh St., Tel Aviv.  

3. Description of the agenda items, on which it is possible to vote via the voting card and a 

summary of the proposed resolutions: 

3.1 Reappointment of the auditor and authorizing the Companyôs board to establish the auditorôs 

fees 

It is proposed to reappoint Ernst & Young Israel - Kost Forer Gabbay & Kasierer, to serve as 

the Companyôs auditors until the next annual general meeting and to authorize the Companyôs 

board of directors to establish its fees.  

For more information, see section 1.2 of the convention report. 

3.2 Reappointment of directors (non-external directors) for an additional term of office 

It is proposed to approve the reappointment of directors currently serving on the Companyôs 

board of directors and who are not external directors, as follows: Ms. Zehavit Cohen, Mr. Ori 

Max, Mr. Erez Nahum, Ms. Limor Brik-Shay, Mr. Guy Gissin and Ms. Suzan Mazzawi 

(independent director) (jointly for this matter, the ñdirectorsò) for an additional term of 

service, commencing from the time of them being approved by the general meeting convened 

under this convention report until the conclusion of the next annual general meeting. 
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