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The following is an_unofficial English translation of the Appendix. Note that the
original Hebrew version is the binding version.

I.Purposes of Steering isommittee— The Steering Committee will direct and supervise
all affairs of Joint Initiative as defined in the agreement between the Ministry of
Diaspora Affairs and Jefwish Future Initiative Ltd, an Israeli public benefit corporation
(“JFI™)., dated November 24, 2015 (the “Foundational Agreement”). Among other
things performed by JFI, all activities, actions, budgets, policies, procedures, branding,
program decisions, funding and implementation of all approved programs and
transactions of the Joint Initiative will be under the supervision of the Steering
Committee.

Hiring and ,if required, ﬁermination of services of the CEO of JFI, shall be subject to the
prior approval of the Steering Committee.

2. Steering Committee members- the Steering Committee will consist of no more than
twelve members and no fewer than six members. There will always be two Israel
Diaspora Ministry Representatives on the Steering Commiittee. After the appointment
of the initial members of the Steering Committee, all future appointments (including
appointments made following the removal or resignation of a Steering Committee
member or expiration Of his or her term), other than the two Ministry members, shall be
recommended by the Chairperson of the Executive Committee of the Steering
Committee and approveh by the Steering Committee in the manner set forth in section 6
below.

3. Term- Each Steering Committee member shall serve for a term of five years. Each

Steering Committee member shall be entitled to serve for two additional consecutive

three-year terms (at the|conclusion of the initial five-year term) subject to the approval

of the other members oﬂ the Steering Committee.

4. Executive Committeé - Members of the Steering Committee shall elect an Executive

Committee and a Ch#irman for the Committee. One of the executive committee

members other than the Chairman, shall be one of the two representatives of the

Ministry of the Diaspo‘g'a. Those positions should be for five-year terms and may be

extended by a unanimous vote of the Steering Committee

In the future, the Steéring Committee may appoint an overall Chairperson of the

Steering Committee.

The Executive CommitJFee, and in particular the Chairman of the Executive Committee,
shall work closely with the CEO of JFI and the other members of the Steering
Committee and be responsible for overseeing the day-to-day operations of the
Initiative (incluaﬁing approving the hiring and replacement of the COO, CFO and
fund-raisers, by|the JFI). The Chairman of the Executive Committee shall have
the right to diimiss any member of the Steering Committee other than the
representatives bf the Ministry of the Diaspora for any cause that, in his or her
judgment, is deemed sufficient, provided that said cause is fair and reasonable.

Any member of the Stiering Committee can call a meeting to request the dismissal of

the Chairman of the Executive Committee for any cause that, in his or her judgment, is

deemed sufficient, provided that said cause is fair and reasonable. Such meeting shall

be held no later than three days thereafter and the Chairman will be dismissed if ¢ i
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|
a quorum at such meeting and a unanimous vote to dismiss the Chairman. The
Chairman of the ExeCLJtive Committee will not be permitted to take any action or

official decision until after such meeting, which the Chairman shall be invited to attend
but shall not be permitted to vote on the issue of his or her dismissal.

5. Quorum and meetings- the Steering Committee shall make no official decisions or
resolutions unless there are at least four members of the Steering Committee
participating in a meeting either in person or telephonically (one of whom must be a
Ministry representative), The Steering Committee shall convene no less than three times
a year. At least two of those meetings will be in person. The Chairman of the
Executive Committee will send out a proposed agenda at least five days in advance of
any meeting. All official acts or resolutions of the Steering Committee shall be
approved by a unanimous vote of the Steering Committee members present at a meeting
where a quorum is presq‘nt ‘
Alternatively, the Steering Committee will be permitted to arrive at a decision without
holding a meeting: a dlcision in writing signed by all Steering Committee members,
including signatures made by e-mail, that unanimously approves a decision or
resolution on the agelﬁa will be deemed as having been made in a duly convened
meeting . i

A Steering Committee jmember shall be counted as part of the quorum and shall be
permitted to vote at a meeting if he or she sends his or her position in writing with
respect to all items on the agenda prior to the meeting.

6. Conflicts of interest-| All Steering Committee members shall complete, on an annual
basis, a conflict of interest statement.

7. Minutes and records- All official actions and activities of the Steering Committee
shall be recorded in minutes of each meeting and shall be kept and available at the
official offices of JFL

8. Budget - On an annual basis the CEO of JFI shall present an organizational budget
(business development budget) to the Steering Committee, which shall be voted upon
and approved by a unanimous vote of the Steering Committee. Throughout the year, the
Chairman of the executive committee of the Steering Committee can authorize
adjustments to line items of the approved budget as long as the total expenses remain
the same. Any adjustments to the organizational budget approved in accordance with
the Foundational Agreement, including line items, will be subject to the prior approval
of the Ministry of Diaspora.

All members of the Ste
Diaspora will be requir

9. These protocols will

to the provisions of the

ering Committee except the representatives of the ministry of the
>d to contribute to the Initiative’s operating budget.

be attached to the Foundational Agreement and will be subject
Foundational Agreement.

10. The actions and d
shares in trust as cover
below will be subject t
company’s registered

ecisions of the company or the trustee holding the company’s
ed in Section 9.16 of the Foundational Agreement and specified
o the steering committee’s prior written approval: increasing the
share capital; allocating additional shares; transferring shares
(with or without consideration); revising the company’s regulations; establishing
subsidiaries; holding shares and/or rights in any corporation; any change in the
company’s management or board that may affect the company’s ability to perform its
obligations as per the Foundajtonal Agreement.

R S
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The_following is_an_unofficial English_translation_of the Appendix. Note that the

.« o ¢ | . o . .
original Hebrew version is the binding version.

Conﬂictjof Interest — Guidelines and Procedures

[These procedures, inclpding the terms contained herein where they are not defined
below, are subject to th]e provisions of the agreement signed between the Ministry of
Diaspora Affairs and J§w1sh Future Initiative Ltd. (hereinafter "The Company") on
November 24", 2015 (hereinafter “The Agreement”) attached to these procedures as
Appendix A. Every steering committee member and every entity represented at the

steering committee will commit to the following procedures. |

1. Obligation to prekrent conflict of interests

The purpose of tﬁle following provisions concerning conflict of interests is to
establish the procedure for ensuring that prior to appointing steering committee
members or prior to taking any action by the steering committee, any suspected
conflict of interests is examined, and if any such conflict is located — ensuring it is
neutralized, so as {go maintain the best interests of the initiative and its projects and
in accordance with all applicable laws and regulations.

2. Definitions

2.1 In these gumdelmes the phrases detailed below will assume the meaning
written alongmde them:
The masculme form will be interpreted to include the feminine form and
vice versa.
“Family mdmber — a spouse (including a common-law spouse), parent,
parent’s parent spouse’s parent, uncle, aunt, son, daughter, brother, sister
and the spoWse or child of any of the above, including by reason of adoption
or fostering;.

“Stakeholder” — as defined in the Securities Law 1968;
“Personal conflict of interests” — a condition where a steering committee

member hasa personal interest in an action he takes or decision he makes or
in an action or decision in which he takes part;

“Institutional conflict of interests” — a condition where an entity gains a
benefit — ﬁn#lncially or otherwise — from an action or decision of the steering
committee, Where a steering committee member also holds a position in such
entity. ThlS} includes a condition where it is suspected that a steering
committee member has the authority — based on his position as a steering

committee ber — to directly or indirectly influence the affairs or conduct




|
of another #ntity where he holds an additional position, by way of
supervision, monitoring or control, or any other form of influence. It should
be clarified tbat the government in its different activities will not be deemed
as having institutional conflict of interests;

“Personal ilﬁterest” — a direct or indirect financial or other benefit that may
be attained by the steering committee member or a person closely connected
to him; i

“Person clo#ely connected” to a steering committee member — a family
member or oither person personally, economically or politically connected to
the steering committee member.

2.2 A steering committee member will not be deemed as having personal
interest in a| particular action or decision of the steering committee, if the
action or decision may affect the entire public or a large, unspecific part of
the public of which the steering committee member is part, unless he may
be particularly influenced — directly or indirectly — by such action or
decision.

3. Conflict of interests in appointment or tenure

3.1 A person will not be appointed as steering committee member and will not
serve in such a position if it is reasonably suspected that he may frequently
be in a condition of personal conflict of interests or institutional conflict of
interests.

3.2 The decision not to appoint or discontinue the tenure of a steering
committee @ember as a result of suspected conflict of interests, as per
Subsection 3.1, wili not be made unless possibilities to prevent the
suspected conflict of interests have been examined and rejected based on the
circumstances.

4. Preventing a conhict of interests

4.1 A steering committee member will not deal with or be involved in matters,
due to his p;bsition as steering committee member, where there is reasonable
doubt concerning the existence of personal conflict of interests or
institutional conflict of interests.

4.2 Inthis secti{bn, “deal with or be involved in” includes bringing the matter for
discussion, attending the discussion, taking part in the discussion or vote,
providing a/recommendation or opinion, proposing a decision and making a
decision. Tﬁe committee member will not be included in the quorum and in
the event oﬁ a vote which included such committee member, his vote will be

cancelled alfld disregarded.

|
4.3 Notwithstanding the above, every steering committee member will act in
good faith [to_promote the initiative and realize its objectives, and will

14




refrain from #‘any conflict of interests that may be detrimental to the initiative
and/or its cos}ts in any way.

4.4 A conflict o# interests of a steering committee member may occur in relation
to the entire| initiative, a particular project, or the acquisition of products
and/or servides for the initiative or a particular project. Thus for example a
conflict of interests may occur when a person or entity participating in the
initiative or project, or entities connected to that person or entity, should
provide the fnitiative or project with products or services or engage in a
corresponding or competing activity to the activity performed as part of the
initiative or a particular project, as the case may be

4.5 Every steering committee member, including their family members or any
person closely connected to the committee member, and any entity
represented by such committee member or where the committee member is
a position holder or stakeholder, may not directly or indirectly make an
engagement | with the Company or serve as service providers for the
initiative or| project, unless the matter of conflict of interests has been
examined by the Ministry’s legal counsel and it has been determined that
under the circumstances there is no suspected conflict of interests, subject to
making a conflict of interests arrangement, if required, according to the
instructions of the Ministry’s legal counsel, as specified below.

|

- In order to examine the matter of conflict of interests by the Ministry’s
legal coubsel, the Company will prepare a conflict of interests mapping
report specifying every detail concerning the” suspected conflict of
interests and proposing possible solutions to prevent such conflict of
interests.

|

- Additionally, in light of the above, the following provisions will not
detract from the general obligation of any candidate or steering
committge member.

5.  Disclosure ;

5.1 Prior to his éppointment, and every year, every steering committee member
will forwarkl to the Ministry’s legal counsel a conflict of interests
declaration |specifying each of the member’s other positions and every
organizatioq! or activity of which he is a member where such activity may be
directly or| indirectly connected to the initiative or to the steering
committee’iactivity, and specifying every conflict of interests or suspected
conflict of interests, whether institutional or personal, and whether based on
family, busi*less or other reasons.

5.2 Each steering committee member suspecting that he is or may be in a
personal or institutional conflict of interests, will inform the Ministry’s legal
counsel immediately in writing, specifying all of the applicable information,

wpp A
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Staff - In-House:

CEO $300,000
CFQO $110,000
COO $150,000
Administrative Assistant $45,000
Fundraising | $200,000
Content Manager 1

Director of operation $75,000
Corporate Governance $50,000
Total In-house Staff: $930,000
Total Outside Consultants: $720,000
Total Travel & Conferences: $250,000
Total General Operating Expenses; $220,000
Payroll taxes and benefits (401k and health insurance) $230,000
Sub-Total: $2,350,000
Contingency ‘ $75,000
Total: 3 $2,425,000)

* CEO raise from 275000 to 30000Q in condition of the MDA approval on June 2017
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