Bank Hapoalim B.M.
July 13,2025

To: To:
Israel Securities Authority Tel Aviv Stock Exchange Ltd.
Via Magna Via Magna

Re: Immediate Report (the “Report”) on the Convening of an Annual General and
Special Meeting of Shareholders of Bank Hapoalim B.M. (the “Bank”)

Further to the advance notice issued by the Bank regarding the intention to convene an annual
meeting of shareholders of the Bank, and pursuant to the Companies Law, 5759-1999 (the
“Companies Law”); the Securities Regulations (Periodic and Immediate Reports), 5730-1970
(the “Report Regulations”); the Companies Regulations (Announcement and Notification of
a General Meeting and a Class Meeting at a Public Company and Addition of an Item to the
Agenda), 5760-2000 (the “Announcement and Notification Regulations”); and the
Companies Regulations (Voting in Writing and Position Papers), 5765-2005 (the “Voting in
Writing Regulations”), the Bank respectfully gives notice that the annual general meeting of
the shareholders of the Bank (the “Meeting”) will convene on Thursday, August 21, 2025,
at 4:00 p.m., at the offices of the Bank at 63 Yehuda Halevi Street, Tel Aviv (6t floor,
room 608); on the agenda are the items and resolutions described below.

1. Items on the agenda of the Meeting and form of proposed resolutions

1.1. Item no. 1 on the agenda - Discussion of the financial statements and the report of
the board of directors of the Bank for the year 2024

Discussion of the audited financial statements of the company as at December 31,
2024, and the report of the board of directors and board of management for the
year ended on that date (jointly, the “2024 Periodic Report”).

No vote will be held on this matter.

The 2024 Periodic Report, issued by the Bank on March 3, 2025 (reference no.
2025-01-014009), can be viewed on the Israel Securities Authority distribution
website, at http://www.magna.isa.gov.il (the “Distribution Website”), and on the
website of the Tel Aviv Stock Exchange Ltd., at http://maya.tase.co.il (the “TASE
Website”).

1.2. Item no. 2 on the agenda - Approval of reappointment of the external auditors of
the Bank

1.2.1. As at the date of the Report, Somekh Chaikin (KPMG), Certified Public
Accountants, and Ziv Haft (BDO), Certified Public Accountants, serve jointly
as the auditors of the Bank, and were appointed as such until the end of the
annual general meeting called under this Report.

1.2.2. At the recommendation of the audit committee and the board of directors
of the Bank, it is proposed to reappoint Somekh Chaikin (KPMG), Certified
Public Accountants, and Ziv Haft (BDO), Certified Public Accountants, as the
Bank’s joint auditors, until the end of the next annual general meeting of the
Bank.



1.3.

1.2.3.

1.2.4.

The reappointment recommendation is based on the audit committee and
board of directors of the Bank’s impression of the professional quality and
level of service of the auditors, the recommendation of the management of
the Bank, and the examination procedure conducted in 2021, within which
the candidacy of other accounting firms was considered. See also Section
1.2.3 below.

The recommendation was passed by a majority in the audit committee and
the board of directors. Two directors (who are members of the audit
committee) held the minority opinion that it would be appropriate to
embark on a process (even if it extends beyond the coming general meeting)
to replace one of the currently serving accounting firms with another, in
view of the benefit inherent in renewal in the position of the auditor, after
many years of service, even if satisfaction with the professional quality and
service level is high.

The Bank implements the guidelines of the Basel Committee regarding
external auditing at banking corporations in connection with the audit
committee and its relationship with the auditor, as required by the
provisions of Section 36(D)(3a) of Proper Conduct of Banking Business
Directive 301 (“Directive 301”), and the rules of conduct proposed for
directors to promote the quality of auditing of financial statements (best
practices), as issued by the Israel Securities Authority in October 2021.
Within this framework, among other matters, prior to the formulation of the
recommendation to reappoint the auditors, the audit committee held a
discussion regarding evaluation of the effectiveness and functioning of the
auditors, including with regard to the qualification of the audit teams and
the compliance of the auditors with the non-dependence rules.

Details regarding the fees of the Bank’s auditors for 2024, for audit and
additional services, which were determined by the Bank’s board of
directors, are included in the 2024 Periodic Report (p. 370).

Form of the proposed resolution:

To approve the reappointment of Somekh Chaikin (KPMG), Certified Public
Accountants, and Ziv Haft (BDO), Certified Public Accountants, as the joint
auditors of the Bank, until the end of the next annual general meeting of the

Bank.

[tems nos. 3-4 on the agenda - Appointment of one 301 external director

1.3.1.

At this Meeting, the appointment of one external director pursuant to
Directive 301 (“301 External Director”) is presented for election, for a
term of office of three years, out of the two candidates proposed by the
Committee for the Appointment of Directors in Banking Corporations,
which was appointed according to Section 36A of the Banking (Licensing)
Law, 5741-1981 (the “Director Appointment Committee” and the
“Banking Law” respectively). They are:

a. Noam Hanegbi (proposed for election for an additional term of office as
Item no. 3 on the agenda).

b. Shaul Gelbard (proposed for election as Item no. 4 on the agenda).



1.4.

The office of the 301 External Director shall commence on the later of
October 6, 2025 (the second term of office of Noam Hanegbi, who serves as
a 301 External Director at this time, ends on October 5, 2025), and the date
of approval or non-objection of the Supervisor of Banks for the
appointment, pursuant to the provisions of Section 11A of the Banking
Ordinance, 1941 (the “Supervisor,” the “Supervisor Appointment
Approval,” and the “Banking Ordinance,” respectively).

For additional information regarding the appointment of the directors, see
Section 2 of the Report. For details regarding the aforesaid candidates and
the proposed resolutions, see Section 3 of the Report.

Items nos. 5-6 on the agenda — Appointment of one external director pursuant to

the Companies Law

1.4.1.

1.4.2.

At this Meeting, the appointment of one external director pursuant to the
provisions of the Companies Law is presented for election, for a term of
office of three years, out of the two candidates proposed by the Director
Appointment Committee. They are:

a. David Avner (proposed for election for an additional term of office as
Item no. 5 on the agenda).

b. Claudio Yarza, CPA (proposed for election as Item no. 6 on the agenda).

The office of the Companies Law external director shall commence on the
later of September 10, 2025 (the second term of service of David Avner, who
serves as a Companies Law external director at this time, ends on
September 9, 2025), and the Supervisor Appointment Approval date.

In July 2023, the Companies Bill (Amendment No. 37) (Corporate
Governance at Companies Without a Controlling Party), 5783-2023 (the
“Bill”), was published, concerning the amendment of the corporate-
governance rules at public companies without a controlling party,
including, among other matters, cancellation of the requirement to appoint
external directors at a company without a controlling core and
establishment of a requirement for service of a majority of independent
directors. The Bill is under discussion in the Constitution, Law, and Justice
Committee, which in March 2025 approved an up-to-date version of the
amendment to the law, presented to the Knesset plenum in advance of a
second and third reading (at this time, Amendment No. 38).

According to the up-to-date version of the amendment to the law, external
directors serving on the inception date of the law would be able to continue
to serve as independent directors until the end of the period for which they
were appointed (three years), and adjustments of the articles of the Bank
may be required for that purpose. At this time, the amendment to the law
has not yet passed and been approved by the Knesset plenum, and,
according to the language of the amendment, even after its publication at
least a year will pass until its inception date, i.e. the date on which it goes
into effect. After the publication of the version of the law approved by the
Knesset, the Bank will take the measures required, inasmuch as required, in
order to allow the continued service of the external directors as
independent directors, as noted.



1.5.

The Bank is a banking corporation without a controlling core, and due to
the corporate-governance rules to which it is already subject today, which
are primarily set forth in the Banking Ordinance, among other matters: (a)
itisrequired that all serving directors (not only the external directors) have
no affinity to the Bank, to the officers of the Bank, or to material holders of
the Bank, and their term of service is limited to up to three terms of service
of three years (nine years in total), such that in effect all of the directors
serving at the Bank are not dependent on the Bank in practice; (b) all of the
directors (not only the external directors, as is common at other public
companies) are appointed by the general meeting, in any case, for a period
of three years; (c) there is a limit in the Banking Ordinance (Section
11E(a)(5)) on the replacement of more than half of the directors at the same
general meeting; (d) the candidates for service as directors at the Bank, in
general and at this general meeting in particular, are proposed by the
Director Appointment Committee (not by the board of directors, as at
another public company) after a complex process of examination and
screening.

With due attention to the corporate-governance rules and the aforesaid
unique characteristics that apply to the Bank as a banking corporation
without a controlling core, and subject to the provisions of the law, as they
allow at the relevant times, it is requested, with regard to the appointment
of the external directors at this general meeting (as noted, Items 5-6 on the
agenda), to receive the approval of the general meeting, in advance, for their
appointment to be for a term of service of three years, even if during that
period the Companies Law is amended according to the aforesaid Bill, and
for them to be considered independent directors from the inception date
forward if the requirement for the service of external directors is rescinded
in relation to the Bank, without the need for their reappointment by the
general meeting within the aforesaid three-year period.

For additional information regarding the appointment of the directors, see
Section 2 of the Report. For details regarding the aforesaid candidates and
the proposed resolutions, see Section 3 of the Report.

Items nos. 7-9 on the agenda - Appointment of two other (non-external) directors

1.5.1. At this Meeting, the appointments of two “other” directors (who are not
external directors pursuant to the Companies Law or Directive 301) are
presented for election for appointment for a term of service of three years,
out of the three candidates proposed by the Director Appointment
Committee. They are:

a. Odelia Levanon (proposed for election for an additional term of office
as Item no. 7 on the agenda).

b. Dr. David Zvilichovsky (proposed for election for an additional term of
office as Item no. 8 on the agenda).

c. Dr. Amira Sharon (proposed for election as Item no. 9 on the agenda).

One term of office of an other director will commence on the later of
September 13, 2025 (the first term of office of Odelia Levanon, who holds



1.6.

office as an other director at this time, comes to an end on September 12,
2025), and the date of the Approval of the Appointment by the Supervisor.

The second term of office of an other director will commence on the later of
September 25, 2025 (the second term of office of David Zvilichovsky, who
holds office as an other director at this time, comes to an end on September
24, 2025), and the date of the Approval of the Appointment by the
Supervisor.

For additional information regarding the appointment of the directors, see
Section 2 of the Report. For details regarding the aforesaid candidates and
the proposed resolutions, see Section 3 of the Report.

Item no. 10 on the agenda — Approval of the terms of service of the chairperson of
the board of directors of the Bank, Noam Hanegbi

It is proposed to approve the terms of service of the chairperson of the board of
directors of the Bank, Noam Hanegbi, as detailed in Section 4 below.

Form of the proposed resolution: “To approve the terms of service of the
chairperson of the board of directors, Noam Hanegbi, effective as of February
18, 2025, as detailed in Section 4 of the Report, in accordance with Section
273 of the Companies Law and Section 2(a) of the Remuneration Law.”

For further details regarding the approval of the terms of service of the
chairperson of the board of directors of the Bank, Noam Hanegbi, see Section 4 of
the summons report.

2. Additional information regarding the appointment of directors (Items 3-9 on the

agenda)

2.1.

2.2.

2.3.

At this time, ten directors serve on the board of directors of the Bank. Ahead of the
annual Meeting referenced in this summons, the Director Appointment Committee
was asked to propose candidates to the Bank for four offices: one 301 External
Director (for the office of Noam Hanegbi); one Companies Law external director (for
the office of David Avner); and two “other” directors (for the offices of Odelia
Levanon and Dr. David Zvilichovsky).

The Director Appointment Committee proposed seven candidates to this Meeting:
two candidates for the office of 301 External Director, of which the Meeting must
elect one director; two candidates for the office of Companies Law external director,
of which the Meeting must elect one director; and three candidates for the offices of
“other” (non-external) directors, of which the Meeting must elect two directors.

The Bank has asked the Director Appointment Committee to propose candidates to
the general meeting such that at least two of the directors to be appointed have
knowledge and experience in the areas of information technology, and, if possible,
have experience and knowledge in one or more of the following areas: core banking
systems, cloud technologies and cybersecurity, and artificial intelligence (AI); to
increase the probability that at least one woman or one director from an
underrepresented population group is elected at the general meeting, with the aim
of implementing the policy of the board of directors regarding gender/sector
diversity; and, in view of the importance of the following qualifications, although the
composition of the board of directors is not lacking in them, to give weight to these



2.4.

2.5.

2.6.

2.7.

2.8.

qualifications: accounting and financial expertise, preference for a candidate who is
an accountant, banking experience, and business experience of the candidate, and
due to such experience, the candidate's ability to contribute significantly to the work
of the board of directors in leading the Bank and delineating its strategy.

Declarations of all of the candidates for service as directors regarding their
fulfillment of all of the conditions established by law for service as directors at the
Bank, including with reference to the fact that it is a banking corporation without a
controlling core, are attached to the Report.

Voting shall be held separately with regard to each director; shareholders are
permitted to vote for any of the candidates for service as a director.

Section 11A(a) of the Banking Ordinance states that “no person shall serve as an
officer of a banking corporation unless the Supervisor has been notified at least sixty
days prior to the commencement of the office and the Supervisor has not given
notice of objection to the appointment, or has given notice of consent to the
appointment, within that period.” Therefore, the service of the candidates to be
elected is contingent upon approval of the appointment by the Supervisor.

If, prior to the actual commencement of the service of any of the elected directors, it
emerges that the director will not commence service for any reason, any of the other
candidates of the same category (i.e. the category of a 301 External Director, the
category of a Companies Law external director, or the category of an “other”
director) who received the requisite majority for election (if such candidate exists)
shall be considered to have been elected in their stead by the general meeting.

At this time, the directors of the Bank (excluding the chairperson of the board) are
entitled to the payment of annual compensation in respect of their service, as well
as participation compensation, in the maximum amounts payable to an external
director or expert external director (as relevant) pursuant to the provisions of the
Companies Regulations (Rules Regarding Remuneration and Expenses for External
Directors), 5760-2000 (the “Remuneration Regulations”), as they may be from
time to time, and according to the rank of the Bank in each fiscal year. In addition,
all directors are entitled to a letter of indemnity, pursuant to prior resolutions of the
authorized organs, including the general meeting of shareholders of the Bank of
November 8, 2023; a letter of exemption, pursuant to the resolution of the general
meeting of February 18, 2016; and insurance under a directors’ and officers’ liability
policy of the Bank, as it may be from time to time, all also according to the provisions
of the officer remuneration policy of the Bank, which was approved by the general
meeting of shareholders of the Bank on November 8, 2023. For further details
regarding the letter of indemnity, see Note 25.B.3 to the Annual Financial Statements
of the Bank for 2024; with regard to the letter of exemption, see Standard 29A(4) of
the Periodic Report of the Bank for 2024; and with regard to the directors’ and
officers’ liability insurance policy, see Standard 29A on the resolutions of the Bank
in the chapter “Securities standards and corporate governance questionnaire” of the
2024 Periodic Report. The liability insurance policy was recently renewed for an
additional year.



3. The following is information, to the best of the knowledge of the Bank, regarding

the candidates for service as directors, as required pursuant to Regulations 26 and
36B(a)(10) of the Report Regulations:

3.1. Item 3 on the agenda — Election of Noam Hanegbi for an additional term of office as
a 301 External Director

3.1.1. Information pursuant to Regulation 26 of the Report Regulations:

Name of director Noam Hanegbi
Identification number 055445647

Date of birth July 20, 1958

Address for service of process Trumpeldor 5, Kfar Saba
Nationality Israeli

Membership in board committees | Chairperson of the information technology and
technological innovation committee, chairperson of the
strategy and business development committee, and
chairperson of the corporate governance and stakeholders
committee.

Member of the following board committees: credit
committee, risk management committee, and the
committee for monitoring implementation of the
resolutions of the bank with the United States authorities.

External director or independent | 301 External Director.

director

Accounting and financial Has professional qualification; has knowledge and

expertise / professional experience in the areas of information technology; has

qualifications / additional experience, expertise, and proficiency in the area of

qualifications cybersecurity, particularly the policy aspect and
management at large organizations in the Israeli economy -
within his past roles as head of information systems at
Bank Discount Lelsrael Ltd. and at Maccabi Health Services,
engaged extensively in cybersecurity issues, in setting
policies, work plans, purchasing of solutions, running
surveys and implementing solutions for findings, reviewing
types of threats and procuring solutions, setting up centers
for identifying and addressing attacks, training and
absorption, and more.

Expert director Yes

Employee of the Bank, a No (as of February 2025 serves as chairperson of the board

subsidiary, a related company, or | of directors of the Bank).
an interested party

Start date of additional term of The later of October 6, 2025, and the Supervisor
service as a director at the Bank Appointment Approval date.

Education B.A. in Economics and Computer Sciences, Bar Ilan
University.

Occupation in last five (5) years As of October 2019 - director at Bank Hapoalim.

As of February 2025 serves as chairperson of the board of
directors of the Bank.

Service as a director at additional | None
corporations




Name of director

Noam Hanegbi

Family member of an interested No
party of the Bank

A director considered by the No
Bank to have accounting and
financial expertise for the
purpose of compliance with the
minimum number established by
the board of directors pursuant to
Section 92(A)(12) of the

Companies Law

3.1.2.

3.1.3.

Qualifications of the candidate

Based on his education, professional experience, and qualifications, and on
the declaration of Noam Hanegbi and the information he provided, Noam
Hanegbi was assessed by the board of directors of the Bank as having
professional qualifications according to the provisions of the Companies
Regulations (Conditions and Tests for Directors with Accounting and
Financial Expertise and Directors with Professional Qualification), 5766-
2005 (the “Expertise and Qualification Regulations”), and also according
to Directive 301, and as a person who, due to his education, experience,
and qualifications, is highly proficient and has a thorough
understanding of the Bank’s core business, according to the
Remuneration Regulations.

Noam Hanegbi is also considered to have banking experience, as defined
in Directive 301.

Noam Hanegbi has signed a declaration according to the requirements of
Sections 224B and 241 of the Companies Law. His declaration is attached to
the Report and may also be perused at the registered office of the Bank.

Resolution of the audit committee regarding negligible ties

The audit committee has determined, based on facts presented to it and on
the basis of the candidate's declarations, that the following ties and
circumstances in relation to the candidate or anyone with whom he
maintains a close relationship do not constitute affinity pursuant to the
Banking Ordinance and Directive 301, as they are retail business ties or
negligible ties, and that they do not constitute affinity pursuant to Section
240(b) of the Companies Law, or alternatively, at most they constitute
negligible ties that do not constitute affinity, pursuant to the Companies
Regulations (Matters that Do Not Constitute Affinity), 5767-2006 (the
“Lack of Affinity Regulations”):

Accounts at the Bank with a positive balance and ties between the Bank /
the Bank Group and the candidate, his relatives, or his close associates
which are ties of a service provider with a customer in the ordinary course
of business, and which include, or may include, management of current
accounts and securities accounts, deposits and savings plans, credit cards,
credit and credit facilities, investment portfolio management, pension
advising, various insurance policies, or other financial products/services
provided by the Bank Group or by material holders / material shareholders



of the Bank; provision of IT consulting services at a non-senior rank by a
relative of the candidate to a material shareholder of the Bank; and the
service of the candidate (within his service as chairperson of the board of
directors of the Bank and without additional compensation) as chairperson
of the Poalim Community Foundation, which oversees the social activity of
the Bank Group.

It has also been determined that the terms of service of the candidate as
chairperson of the board of directors of the Bank do not constitute “affinity”
pursuant to the Banking Ordinance and Directive 301. For further details,
see Section 4 of the Report below.

Form of the proposed resolution:

To approve the appointment of Noam Hanegbi for an additional term of office
as an external director pursuant to Directive 301 of the Bank for a period of

three years, as detailed in the Report.

3.2. Item 4 on the agenda - Election of Shaul Gelbard as a 301 External Director
3.2.1. Information pursuant to Regulation 26 of the Report Regulations
Name of director Shaul Gelbard
Identification number 015152796

Date of birth

October 19, 1959

Address for service of process

Hachalutz 31, Apt. 1, Beit Hakerem, Jerusalem

Nationality

Israeli

Membership in board committees

To be determined.

External director or independent
director

301 External Director and independent director.

Accounting and financial
expertise / professional
qualifications / additional

Has accounting and financial expertise and professional
qualifications.

qualifications
Expert director Yes
Employee of the Bank, a No

subsidiary, a related company, or
an interested party

Date of beginning of service as a
director of the Bank

The later of October 6, 2025, and the Supervisor
Appointment Approval date.

Education

BA in Business, Derby University, England. Banking
diploma, Bar Ilan University / Association of Banks.

Mediation and dispute resolution course and directors’ and
officers’ course, both at Tel Aviv University, Lahav.

Occupation in last five (5) years

CEO of Bank Yahav for Government Employees Ltd. ("Bank
Yahav") (2008-2023).

Service as a director at additional
corporations

Shaare Zedek Hospital Foundation (since 2013), volunteer.

Family member of an interested
party of the Bank

No
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Name of director

Shaul Gelbard

A director considered by the Yes
Bank to have accounting and
financial expertise for the
purpose of compliance with the
minimum number established by
the board of directors pursuant to
Section 92(A)(12) of the

Companies Law

3.2.2.

3.2.3.

Qualifications of the candidate

Based on the education, professional experience, qualifications, and
declaration of Shaul Gelbard, and the specifics he provided, Shaul Gelbard
was assessed by the board of directors of the Bank as having accounting
and financial expertise and professional qualifications according to the
provisions of the Expertise and Qualification Regulations (and with respect
to the professional qualifications, also according to Directive 301), and as a
person who, due to his education, experience, and qualifications, is
highly proficient and has a thorough understanding of the Bank’s core
business, according to the Remuneration Regulations.

Shaul Gelbard is also considered to have banking experience, as defined in
Directive 301.

Shaul Gelbard has signed a declaration according to the requirements of
Sections 224B and 241 of the Companies Law. His declaration is attached to
the Report and may also be perused at the registered office of the Bank.

Resolution of the audit committee regarding negligible ties

The audit committee has determined, based on facts presented to it and on
the basis of the candidate's declarations, that the following ties and
circumstances in relation to the candidate or anyone with whom he
maintains a close relationship do not constitute affinity pursuant to the
Banking Ordinance and Directive 301, as they are retail business ties or
negligible ties, and that they do not constitute affinity pursuant to Section
240(b) of the Companies Law, or alternatively, at most they constitute
negligible ties that do not constitute affinity, pursuant to the Lack of Affinity
Regulations:

Accounts at the Bank with a positive balance and ties between the Bank /
the Bank Group and the candidate, his relatives, or his close associates
which are ties of a service provider with a customer in the ordinary course
of business, and which include, or may include, management of current
accounts and securities accounts, deposits and savings plans, credit cards,
credit and credit facilities, investment portfolio management, pension
advising, various insurance policies, or other financial products/services
provided by the Bank Group or by material holders / material shareholders
of the Bank, as well as employee-employer relations between the candidate
and Bank Yahav (which ended in June 2024; the candidate had already left
his position as CEO in June 2023), with it and the controlling parties thereof
(Mizrahi Tefahot Bank and the controlling parties thereof), which may be
ties in the ordinary and routine course of business.
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In connection with the classification of Shaul Gelbard as an independent
director (as defined in the Companies Law), the audit committee has
determined that the qualification conditions established in Sections 240(b)
to (f) of the Companies Law are met by Shaul Gelbard.

Form of the proposed resolution:

To approve the appointment of Shaul Gelbard to the office of external
director pursuant to Directive 301 of the Bank for a period of three years, as
detailed in the Report.

3.3. Item 5 on the agenda - Election of David Avner for an additional term of office
as a Companies Law external director

3.3.1. Information pursuant to Regulation 26 of the Report Regulations

Name of director David Avner

Identification number 050782184

Date of birth August 29, 1951

Address for service of process Derech Hasadot 16, Beit Yitzhak
Nationality Israeli

Membership in board committees | Audit committee, remuneration committee, risk
management and control committee, strategy and business
development committee, and information technology and
technological innovation committee.

External director or independent | Companies Law external director.

director

Accounting and financial Has accounting and financial expertise and professional

expertise / professional qualification; has knowledge and experience in the areas of

qualifications / additional information technology; has experience in information

qualifications security, in development and management roles in the area
of information systems at large organizations in the Israeli
economy (including Elbit Systems Ltd., ZIM Integrated
Shipping Services Ltd., Strauss Group Ltd., and Amdocs
Ltd.).

Expert director Yes

Employee of the Bank, a No

subsidiary, a related company, or
an interested party

Start date of additional term of The later of September 10, 2025, and the Supervisor
service as a director at the Bank Appointment Approval date.

Education BA in Mathematics, Computer Science and Philosophy
program, Haifa University.

MBA (Business), Technion - Israel Institute of Technology.
Graduate of courses in computer information systems

analysis, Technion - Israel Institute of Technology, External
Studies Section.

Occupation in last five (5) years As of September 2019 - external director at Bank Hapoalim.
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Name of director

David Avner

Formerly - board chairperson at Cellomat Ltd. (2018-
2022), consultant to the board of directors of Starcom Ltd.
(2019-2020).

Service as a director at additional | None

corporations

Family member of an interested No
party of the Bank

A director considered by the Yes

Bank to have accounting and
financial expertise for the
purpose of compliance with the
minimum number established by
the board of directors pursuant to
Section 92(A)(12) of the

Companies Law

3.3.2.

3.3.3.

Qualifications of the candidate

Based on the education, professional experience, qualifications, and
declaration of David Avner, and the specifics he provided, David Avner was
assessed by the board of directors of the Bank as having accounting and
financial expertise and professional qualifications according to the
provisions of the Expertise and Qualification Regulations (and with respect
to the professional qualifications, also according to Directive 301), and as a
person who, due to his education, experience, and qualifications, is
highly proficient and has a thorough understanding of the Bank’s core
business, according to the Remuneration Regulations.

David Avner is also considered to have banking experience, as defined in
Directive 301.

David Avner has signed a declaration according to the requirements of
Sections 224B and 241 of the Companies Law. His declaration is attached to
the Report and may also be perused at the registered office of the Bank.

Resolution of the audit committee regarding negligible ties

The audit committee has determined, based on facts presented to it and on
the basis of the candidate's declarations, that the following ties and
circumstances in relation to the candidate or anyone with whom he
maintains a close relationship do not constitute affinity pursuant to the
Banking Ordinance and Directive 301, as they are retail business ties or
negligible ties, and that they do not constitute affinity pursuant to Section
240(b) of the Companies Law, or alternatively, at most they constitute
negligible ties that do not constitute affinity, pursuant to the Lack of Affinity
Regulations:

Accounts at the Bank with a positive balance of the candidate, relatives
thereof, and close associates thereof; ties between the Bank / Bank Group
and the candidate, relatives thereof, or close associates thereof that are ties
of a service provider with a customer in the ordinary course of business,
and which include, or may include, management of current accounts and
securities accounts, deposits and savings plans, credit cards, credit and
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credit facilities, investment portfolio management, pension advising,
various insurance policies, or other financial products/services provided
by the Bank Group or by material holders / material shareholders of the
Bank.

Form of the proposed resolution:

To approve the appointment of David Avner for an additional term of office as
an external director pursuant to the Companies Law of the Bank for a period
of three years (including as stated in Section 1.4.2 of the Report), as detailed

in the Report.

3.4.
external director

3.4.1.

Item 6 on the agenda - Election of Claudio Yarza, CPA, as a Companies Law

Information pursuant to Regulation 26 of the Report Regulations

Name of director

Claudio Yarza, CPA

Identification number

013932181

Date of birth December 12, 1958
Address for service of process Szold 2C, Kfar Saba
Nationality Israeli

Membership in board committees

To be determined. As an external director
pursuant to the Companies Law, would be a
member of at least the audit committee and the
remuneration committee.

External director or independent director

Companies Law external director

Accounting and financial expertise /
professional qualifications / additional
qualifications

Has accounting and financial expertise and
professional qualifications.

Expert director

Yes

Employee of the Bank, a subsidiary, a
related company, or an interested party

No

Date of beginning of service as a director
of the Bank

The later of September 10, 2025, and the
Supervisor Appointment Approval date.

Education

Certified public accountant (CPA) in Israel.

BA in Economics and Accounting, Hebrew
University Jerusalem; supplementary studies in
accounting and additional studies within an MA
program in Economics.

Occupation in last five (5) years

Kesselman & Kesselman CPA - PwC Israel - senior
partner and member of management (2002-
March 2024), head of audit (2017-2023).

Service as a director at additional
corporations

Executive board member / director at several non-
profits and public benefit companies as a
volunteer: Israel Venture Network (registered
non-profit), IVN Fund For Social Initiative (public
benefit company), New Call Yachol Ltd., Darca
Schools (registered non-profit), Ben Yakir Youth
Village (public benefit company).
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Name of director Claudio Yarza, CPA

Director at the Institute for Peer Review at the
Institute of Certified Public Accountants in Israel
Ltd. (the candidate would resign from this office if
appointed a director of the Bank).

Director (and shareholder, with others) at real-
estate property companies: Meitav Hatene
Holdings (1977) Ltd., Meitav Hatene Real Estate
Holdings Ltd., Masa Kayitz Ltd., Hayde Yaffo Ltd.,
Kayitz Beyaffo Ltd., and Av Yam Tsafon Ltd.

Family member of an interested party of No
the Bank

A director considered by the Bank to have | Yes
accounting and financial expertise for the
purpose of compliance with the minimum
number established by the board of
directors pursuant to Section 92(A)(12) of
the Companies Law

3.4.2. Qualifications of the candidate

Based on the education, professional experience, qualifications, and
declaration of Claudio Yarza, CPA, and the specifics he provided, Claudio
Yarza, CPA, was assessed by the board of directors of the Bank as having
accounting and financial expertise and professional qualifications
according to the provisions of the Expertise and Qualification Regulations
(and with respect to the professional qualifications, also according to
Directive 301), and as a person who, due to his education, experience,
and qualifications, is highly proficient and has a thorough
understanding of the Bank’s core business, according to the
Remuneration Regulations.

Claudio Yarza, CPA, is also considered to have banking experience, as
defined in Directive 301.

Claudio Yarza, CPA, signed a declaration according to the requirements of
Sections 224B and 241 of the Companies Law. His declaration is attached to
the Report and may also be perused at the registered office of the Bank.

3.4.3. Resolution of the audit committee regarding negligible ties

The audit committee has determined, based on facts presented to it and on
the basis of the candidate's declarations, that the following ties and
circumstances in relation to the candidate or anyone with whom he
maintains a close relationship do not constitute affinity pursuant to the
Banking Ordinance and Directive 301, as they are retail business ties or
negligible ties, and that they do not constitute affinity pursuant to Section
240(b) of the Companies Law, or alternatively, at most they constitute
negligible ties that do not constitute affinity, pursuant to the Lack of Affinity
Regulations:

Accounts at the Bank of the candidate, relatives thereof and close
associates thereof; ties between the Bank / Bank Group and the candidate,
relatives thereof or close associates thereof that are ties of a service
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provider with a customer in the ordinary course of business, and which
include, or may include, management of current accounts and securities
accounts, deposits and savings plans, credit cards, credit and credit
facilities, investment portfolio management, pension advising, various
insurance policies, or other financial products/services provided by the
Bank Group or by material holders / material shareholders of the Bank.

In addition, business ties of the firm where the candidate served as a
partner until March 2024 with the Bank and material holders thereof,
which include bank-customer relationships as well as the provision of
consulting services by the firm, taking into consideration, among other
matters, the volume of services in relation to the expenses of the Bank and
the revenues of the firm, and the fact that the candidate’s rights to
retirement payments from the firm will be converted into fixed payments
and will not be dependent on the firm’s revenues, if he is elected as a
director, prior to the commencement of his service.

Form of the proposed resolution:

To approve the appointment of Claudio Yarza, CPA, for office as a Companies
Law external director of the Bank for a period of three years (including as
stated in Section 1.4.2 of the Report), as detailed in the Report.

3.5. Item 7 on the agenda - Election of Odelia Levanon for an additional term of office as

an "other" (non-external) director

3.5.1.

Information pursuant to Regulation 26 of the Report Regulations

Name of director

Odelia Levanon

Identification number 057971632

Date of birth November 16, 1962

Address for service of process 11 Aharon Becker, Tel Aviv Jaffa

Nationality Israeli

Membership in board Audit committee, information technology and technological
committees innovation committee, corporate governance and

stakeholders committee, strategy and business development

committee.
External director or According to her declaration and as determined by the audit
independent director committee, meets the conditions of qualification for

classification as independent, if a decision is made in the
future to classify her as such.

Accounting and financial Has professional qualification; has knowledge and
expertise / professional experience in the areas of information technology; has
qualifications / additional experience in the management of a cybersecurity and cloud
qualifications information security system within her various roles,

including her past position as CEO of IUCC. In this position
she was responsible for information security and
cybersecurity of the internet at all research institutions in
Israel.

Expert director

Yes
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Name of director

Odelia Levanon

Employee of the Bank, a
subsidiary, a related company,
or an interested party

No

Start date of additional term of
service as a director at the Bank

The later of September 13, 2025, and the Supervisor
Appointment Approval date.

Education

BA in Mathematics and Computer Science, M.Sc. in Computer
Science, Ph.D. studies in Business, all three at Tel Aviv
University.

Occupation in last five (5) years

As of September 2022 - director at Bank Hapoalim.
As of 2015 - lecturer on information systems management
at the Israel Academic College in Ramat Gan.

Formerly - CEO of the Inter-University Computation Center
(IUCC) (2017-2021), director at BOS Dimex Ltd. (2014-
2021), and independent director at ETGA Group Ltd.

Service as a director at
additional corporations

No

Family member of an interested | No
party of the Bank
A director considered by the No

Bank to have accounting and
financial expertise for the
purpose of compliance with the
minimum number established
by the board of directors
pursuant to Section 92(A)(12) of
the Companies Law

3.5.2.

Qualifications of the candidate

Based on her education, professional experience, and qualifications, Odelia
Levanon was assessed by the board of directors of the Bank as having
professional qualifications according to the provisions of the Expertise
and Qualification Regulations, and as a person who, due to her education,
experience, and qualifications, is highly proficient and has a thorough

understanding of the Bank’s core business,

according to the

Remuneration Regulations.

Odelia Levanon signed a declaration according to the requirements of
Section 224B of the Companies Law. Her declaration is attached to the
Report and may also be perused at the Bank’s registered office.

3.5.3.

Resolution of the audit committee regarding negligible ties

The audit committee has determined, based on facts presented to it and on
the basis of the declarations of Odelia Levanon, that the following ties and
circumstances in relation to Odelia Levanon or anyone with whom she
maintains a close relationship do not constitute affinity pursuant to the
Banking Ordinance and Directive 301, as they are retail business ties or
negligible ties, and that they do not constitute affinity pursuant to Section
240(b) of the Companies Law, or alternatively, at most they constitute
negligible ties that do not constitute affinity, pursuant to the Lack of Affinity

Regulations:
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Accounts at the Bank of the candidate and relatives of the candidate, and
ties between the Bank and the candidate, her relatives, or her close
associates that are ties of a service provider with a customer in the ordinary
course of business, and which include, or may include, management of
current accounts and securities accounts, deposits and savings plans, credit
cards, credit and credit facilities, investment portfolio management,
pension advising, various insurance policies, or other financial
products/services provided by the Bank Group or by material holders of
the Bank.

In connection with the possibility that a decision may be made in the future
to classify Odelia Levanon as an independent director (as defined in the
Companies Law), the audit committee has determined that the qualification
conditions established in Sections 240(b) to (f) of the Companies Law are
met by Odelia Levanon.

Form of the resolution proposed to the general meeting:

To approve the appointment of Odelia Levanon for an additional term of office
as an other (non-external) director of the Bank for a period of three years, as
detailed in the Report.

3.6. Item 8 on the agenda — Election of Dr. David Zvilichovsky for an additional term of
office as an other director (non-external director)

3.6.1. Information pursuant to Regulation 26 of the Report Regulations:

Name of director Dr. David Zvilichovsky
Identification number 057056426

Date of birth August 31, 1961

Address for service of process Habanim 1, Ramat Hasharon
Nationality Israeli

Membership in board committees | Chairperson of the risk management and control
committee.

Credit committee, information technology and
technological innovation committee, and strategy and
business development committee.

External director or independent | No

director

Accounting and financial Has accounting and financial expertise and professional

expertise / professional qualification; has proven knowledge and experience in the

qualifications / additional areas of information technology; has expertise in the areas

qualifications of information security and cybersecurity within bachelor's
degree studies and experience in the area of information
security from various roles he held in the past.

Expert director Yes

Employee of the Bank, a No

subsidiary, a related company, or
an interested party

Start date of additional term of The later of September 25, 2025, and the Supervisor
service as a director at the Bank Appointment Approval date.
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Name of director

Dr. David Zvilichovsky

Education

BA in Economics, Computer Science, and Mathematics,
Hebrew University.

M.Sc. in Computer Science and Ph.D. in Economics, both
from Tel Aviv University.

Occupation in last five (5) years

As of September 2019 - director at Bank Hapoalim.

Since 2011, serves as a member of the senior academic staff
of the Tel Aviv University School of Management.

Teaches in international academic programs, including
programs of the Wharton School of Business.

Provides consulting services to advanced technology
companies.

Service as a director at additional
corporations

Director and controlling party of Innovent Israel Ltd. (a
wholly owned company).

Family member of an interested No
party of the Bank
A director considered by the Yes

Bank to have accounting and
financial expertise for the
purpose of compliance with the
minimum number established by
the board of directors pursuant to
Section 92(A)(12) of the
Companies Law

Based on his education, professional experience, and qualifications, Dr.
David Zvilichovsky was assessed by the board of directors of the Bank as

expertise and professional

qualifications according to the provisions of the Expertise and
Qualification Regulations, and as a person who, due to his education,
experience, and qualifications, is highly proficient and has a thorough

understanding of the Bank’s core business,

according to the

Dr. David Zvilichovsky has signed a declaration according to the
requirements of Section 224B of the Companies Law. His declaration is
attached to the Report and may also be perused at the registered office of

3.6.2. Qualifications of the candidate
having accounting and financial
Remuneration Regulations.
the Bank.

3.6.3.

Resolution of the audit committee regarding negligible ties

The audit committee has determined, based on facts presented to it and on
the basis of the candidate's declarations, that the following ties and
circumstances in relation to the candidate or anyone with whom he
maintains a close relationship do not constitute affinity pursuant to the
Banking Ordinance and Directive 301, as they are retail business ties or
negligible ties, and that they do not constitute affinity pursuant to Section
240(b) of the Companies Law, or alternatively, at most they constitute
negligible ties that do not constitute affinity, pursuant to the Lack of Affinity

Regulations:
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Accounts at the Bank of the candidate, relatives thereof and close
associates thereof, and ties between the Bank / Bank Group and the
candidate, relatives thereof, or close associates thereof that are ties of a
service provider with a customer in the ordinary course of business, and
which include, or may include, management of current accounts and
securities accounts, deposits and savings plans, credit cards, credit and
credit facilities, investment portfolio management, pension advising,
various insurance policies, or other financial products/services provided
by the Bank Group or by material holders of the Bank;

Bank-customer ties between the Bank and Tel Aviv University, where Dr.
Zvilichovsky serves as a senior academic staff member.

Form of the resolution proposed to the general meeting:

To approve the appointment of Dr. David Zvilichovsky for an additional term
of office as an other director (non-external director) of the Bank for a period
of three years, as detailed in the Report.

3.7. Item 9 on the agenda - Election of Dr. Amira Sharon for office as an "other" (non-

external) director

3.7.1.

Information pursuant to Regulation 26 of the Report Regulations:

Name of director

Dr. Amira Sharon

Identification number 024843773

Date of birth February 7, 1970

Address for service of process Yonek Hadvash 12B, Nes Tziona
Nationality Israeli

Membership in board committees | To be determined.

External director or independent | According to her declaration and as determined by the

director audit committee, meets the conditions of qualification for
classification as independent, if a decision is made in the
future to classify her as such.

Accounting and financial Has professional qualification; has proven knowledge and

expertise / professional experience in the areas of information technology; has

qualifications / additional expertise in the areas of information security and

qualifications cybersecurity, within her roles as EVP of technologies,

innovation, and research and development at Israel Aircraft
Industries (IAI) (2018-2022) and as a strategy and
technology partner at an investment fund (2022-2025),
including in risk management, response to emerging
threats and application of relevant controls, regulation and
binding standards, security solutions, and their integration
with systems.

Expert director

Yes

Employee of the Bank, a No

subsidiary, a related company, or
an interested party

Date of beginning of service as a The later of September 13, 2025, or September 24, 2025 (as
director of the Bank relevant), and the Supervisor Appointment Approval date.
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Name of director

Dr. Amira Sharon

Education

B.Sc.in Mechanical Engineering, M.Sc. in Industrial Design
Management, and Ph.D. in Information Systems
Management, all three from the Technion.

Course for directors and senior officers of corporations,
Lahav, Tel Aviv University.

Occupation in last five (5) years

2022-April 2025 - Strategy and technology partner at the
AWTZ Ventures investment fund.

2018-2022 - EVP of technologies, innovation, and research
and development; corporate CTO, Israel Aircraft Industries
Ltd.

2020-2022 - Director at ELTA Systems Ltd.

Service as a director at additional
corporations

Since 2020 - director at the Israel-America Chamber of
Commerce (AmCham).

Since 2024 - Member of the executive board of the Israel
Friends of Technion.

Family member of an interested No
party of the Bank
A director considered by the No

Bank to have accounting and
financial expertise for the
purpose of compliance with the
minimum number established by
the board of directors pursuant to
Section 92(A)(12) of the
Companies Law

3.7.2.

Qualifications of the candidate

Based on her education, professional experience, and qualifications, Dr.
Amira Sharon was assessed by the board of directors of the Bank as having
professional qualifications according to the provisions of the Expertise
and Qualification Regulations, and as a person who, due to her education,
experience, and qualifications, is highly proficient and has a thorough

understanding of the Bank’s core business,

according to the

Remuneration Regulations.

Dr. Amira Sharon has signed a declaration according to the requirements of
Section 224B of the Companies Law. Her declaration is attached to the
Report and may also be perused at the Bank’s registered office.

3.7.3.

Resolution of the audit committee regarding negligible ties

The audit committee has determined, based on facts presented to it and on
the basis of the candidate's declarations, that the following ties and
circumstances in relation to the candidate or anyone with whom she
maintains a close relationship do not constitute affinity pursuant to the
Banking Ordinance and Directive 301, as they are retail business ties or
negligible ties, and that they do not constitute affinity pursuant to Section
240(b) of the Companies Law, or alternatively, at most they constitute
negligible ties that do not constitute affinity, pursuant to the Lack of Affinity

Regulations:
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Accounts at the Bank of the candidate, relatives thereof and close
associates thereof, and ties between the Bank / Bank Group and the
candidate, relatives thereof, or close associates thereof, including an
investment fund where she was a partner until recently, that are ties of a
service provider with a customer in the ordinary course of business, and
which include, or may include, management of current accounts and
securities accounts, deposits and savings plans, credit cards, credit and
credit facilities, investment portfolio management, pension advising,
various insurance policies, or other financial products/services provided
by the Bank Group or by material holders of the Bank.

In connection with the possibility that a decision may be made in the future
to classify Dr. Amira Sharon as an independent director (as defined in the
Companies Law), the audit committee has determined that the qualification
conditions established in Sections 240(b) to (f) of the Companies Law are
met by Dr. Sharon.

Form of the resolution proposed to the general meeting:

To approve the appointment of Dr. Amira Sharon to the office of other director
(non-external director) of the Bank for a period of three years, as detailed in
the Report.

Additional details regarding Item 10 on the agenda - approval of the terms of
service of the chairperson of the board of directors, Noam Hanegbi

4.1.

4.2.

4.3.

Noam Hanegbi has served as chairperson of the board of directors of the Bank (the
“Chairperson”) as of May 18, 2025, after having been elected for office by the board
of directors of the Bank on January 26, 2025, and after the approval of the
Supervisor of Banks for the appointment was received on February 16, 2025.

Noam Hanegbi serves at the Bank with the standing of an external director pursuant
to Director 301 as of October 6, 2019, and served as an independent director
pursuant to the provisions of the Companies Law until he took office as Chairperson,
at which time his classification as an independent director was removed by the audit
committee and board of directors of the Bank. The removal of the classification was
performed in accordance with the position of the Israel Securities Authority with
regard to the approval of the terms of service of the chairperson of the board of
directors of a banking corporation without a controlling core. Noam Hanegbi
continues to serve as an external director pursuant to Directive 301, and continues
to meet all of the conditions of qualification, non-dependence, and lack of affinity,
including those established in the Banking Ordinance, that apply to all of the
directors at the Bank. The second term of service of Noam Hanegbi as a director is
expected to end on October 5, 2025, and on the agenda of the general meeting is also
his appointment for a third term of service (Item 3 on the agenda).

Directive 301A includes a detailed arrangement with regard to the terms of service
of the chairperson of the board of directors at a banking corporation without a
controlling core, intended to permit banking corporations without a controlling
core to pay the chairperson of the board of directors compensation commensurate
with what is required of them for the discharge of their duties, provided that it does
not constitute affinity or impair the independence of the chairperson of the board
of directors, or the non-dependence of the chairperson of the board of directors on
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the banking corporation. The following are the main points, in summary, of the
relevant provisions included in Directive 301A on this matter: the remuneration of
the chairperson of the board of directors at a bank without a controlling core shall
be determined in accordance with the Remuneration Regulations, with the
adjustments specified in Directive 301A, pursuant to which, among other matters,
in contrast to other directors, the chairperson of the board of directors shall not be
entitled to remuneration for participation in meetings of the board of directors and
the board committees, and instead shall receive only annual remuneration,
provided that it does not exceed the average total remuneration of an expert
director at the bank (in the three-year period preceding the date of the calculation),
multiplied by the “determinant ratio.” The remuneration committee and the board
of directors shall determine the “determinant ratio” as a function of the time
resources required to discharge the duties of the chairperson of the board of
directors, taking into consideration the scope of the responsibility of the
chairperson relative to the other directors. Other than the annual remuneration and
reimbursement of certain expenses, the chairperson of the board of directors shall
not be permitted to receive any compensation in respect of their service or the end
thereof (this includes prohibition of compensation in respect of a commitment to
non-competition or payment in respect of an advance notice period).

The remuneration committee, in its meetings of February 16, 2025, and May 15,
2025, and the board of directors of the Bank in its meetings of February 27, 2025,
and July 13, 2025, approved and recommended that the general meeting of the Bank
approve the terms of service of the Chairperson of the board of directors, detailed
below:

4.4.1. The terms of service will apply from February 18, 2025, when Noam
Hanegbi took office as Chairperson, for as long as he serves in the office of
Chairperson of the board of directors of the Bank.

4.4.2. The office of the Chairperson of the board of directors shall be a full-time
position. The Chairperson of the board of directors shall not be permitted
to engage in any other paid occupation, unless he receives the approval of
the board of directors of the Bank in advance.

4.4.3. Consideration - in respect of his service as Chairperson of the board of
directors, the Chairperson shall be entitled to annual compensation in the
amount of NIS 3.43 million (the “Annual Compensation”). The Annual
Compensation shall be linked to the consumer price index (base index May
2025). VAT shall be added to this amount in accordance with the law. The
Annual Compensation may be paid in monthly payments; in respect of
service during part of a year, the proportional share of the Annual
Compensation shall be paid.

The consideration shall be paid against an invoice, and the Chairperson
shall not be entitled to benefits associated with wages (such as deposits into
severance pay and pension plans and employer contributions to a study
fund).

4.4.4. Reimbursement of expenses - in addition to the Annual Compensation, the
Chairperson shall be entitled to reimbursement of reasonable expenses in
respect of the discharge of his duties, including travel and telephone
expenses.
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Insurance, indemnity, and exemption: The Chairperson shall continue to be
insured within the directors’ and officers’ liability insurance policy of the
Bank. In addition, the Chairperson holds indemnity and exemption letters,
as granted to officers of the Bank.

The terms of service do not include entitlement to payments for the end of
service, such as advance notice at the end of the term of service or payment
in respect of a non-competition commitment.

The following are details regarding the remuneration to which the Chairperson is
expected to be entitled in 2025 and from 2026 forward, according to the terms of his
service, detailed above in this Report (in thousands of NIS, excluding VAT):

Remuneration recipient Remuneration (in NIS thousands)

Year Title Full/ Rate of |Annual Bonus® | Payments Share- |Total
part- holdings |compensation(?) and based remuneration(?
time in capital employer payment
position | of the contributions

Bank at
report
date (%)

2025 Chairperson | Full- 3,060 -- 3,060

of the board | time -- -- -
of directors | position

2026 3,430 3,430

forward

(1) The Chairperson is not entitled to variable remuneration / a bonus.

(2) The amounts of the remuneration in respect of 2025 include directors’ remuneration in respect of
the period of service as a director, from the beginning of 2025 until he took office as Chairperson of
the board of directors, and remuneration for the Chairperson of the board of directors in accordance
with the terms detailed above from that date forward (February 18, 2025). The amounts of the
remuneration are according to the baseline index (February 2025); the amounts shall be linked to
increases in the consumer price index and VAT shall be added in accordance with the law. Until this
time, the Bank has continued to pay the Chairperson of the board of directors directors’
remuneration (similarly to the other directors), even after his appointment as Chairperson. The Bank
shall make up the differences between the amounts in respect of his terms of service as Chairperson
and the amounts of the directors’ remuneration paid to him over the course of 2025.

The terms of service of the Chairperson of the board of directors, on a full-year basis, are
higher than the terms of service of the previous chairperson (Ruben Krupik) by
approximately NIS 230,000. The annual remuneration for the previous chairperson
totaled approximately NIS 3.2 million in 2024.

4.5.

Reasoning of the remuneration committee and the board of directors for the

approval of the proposed terms of service

4.5.1.

When determining the terms of service, the education, qualifications,
expertise, and professional and managerial experience of the Chairperson
of the board of directors were taken into consideration, including the
Chairperson's extensive banking and technological experience and their
unique combination, as well as his expertise in the areas of information
technology, which are expected to contribute to the Chairperson’s
performance in discharging his duties.
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4.5.2. The remuneration committee and the board of directors examined the
appropriate remuneration for the Chairperson of the board of directors,
taking into consideration Directive 3014, including, among other matters,
taking into account the size of the Bank, the complexity of its operations,
and the scope of the office (a full-time position), and took into consideration
the similarities and differences between the position of the Chairperson of
the board of directors and that of other directors.

With regard to the determinant ratio (referenced in Directive 301A), the
remuneration committee and the board of directors determined that based
on the differences between the characteristics of the duties of the
Chairperson and the duties of the other directors, taking into consideration
the scope of time required to discharge the duties of the Chairperson
relative to the time required, on average, to discharge the duties of a
director at the Bank, and additionally taking into consideration the
component of responsibility associated with the role of Chairperson, the
determinant ratio of the remuneration of the Chairperson to the average
remuneration of a director at the Bank shall not exceed 6.! This takes into
consideration, among other matters, that the role of the Chairperson is a
full-time position, with due attention to the extra responsibility of the
Chairperson, which is reflected, among other matters, in his overarching
responsibility for the sound conduct and management of the board of
directors, and the need for his constant involvement in and availability for
the affairs of the Bank (for example, the need to receive ongoing updates on
exceptional events in order to decide on the need to inform the entire board
of directors).

Note that the average compensation for an expert director at the Bank in
2022-2024? totaled approximately NIS 735 thousand. The Annual
Compensation for the Chairperson (on a full-year basis) therefore
represents compensation of 4.67 times the average compensation for an
expert director at the Bank, a reasonable ratio, in fact lower than the
determinant ratio established (see above).

4.5.3. The remuneration committee and the board of directors examined the
levels of remuneration of board chairpersons at other banking corporations
in Israel, and found that, with due attention to the terms customary at other
banks, the proposed terms of service for the Chairperson are reasonable,
particularly taking into consideration the size of the Bank and the scope of
its business.

4.5.4. The ratio of the total cost of remuneration of the Chairperson to the average
total cost of remuneration of the other employees of the Bank does not
exceed a factor of 7.7, and the ratio of the total cost of remuneration of the
Chairperson to the median total cost of remuneration of the other

1

At this time, the ceiling is higher than the remuneration ceiling permitted by the Senior Executive
Remuneration Law (35 times the pay of the recipient of the lowest wage at the bank).

The average compensation is calculated on a monthly basis, based on the sums paid to all directors
who served in the last three years, excluding VAT and travel expenses, taking into account the
months of their actual service.
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employees of the Bank does not exceed a factor of 8.3.2 In the opinion of the
remuneration committee and the board of directors, these ratios will not
have an adverse effect on labor relations at the Bank.

4.5.5. The proposed terms of service for the Chairperson of the board of directors
comply with the provisions of the Financial Corporations Officer
Remuneration Law (Special Approval and Non-Deduction of Expenses for
Tax Purposes due to Exceptional Remuneration), 5776-2016 (the
“Remuneration Law”), and of Directive 301A regarding remuneration
policy at banking corporations, and are consistent with the remuneration
policy of the Bank. The remuneration committee and the board of directors
considered that the remuneration exceeds the amount determined in
Section 2(a) of the Remuneration Law, and therefore part of the proposed
remuneration of the Chairperson (an amount that is immaterial from the
perspective of the Bank - a multiple of the cost of remuneration in excess of
NIS 2.81 million, as determined in the Remuneration Law and the Income
Tax Ordinance) is not permitted as an expense for tax purposes, due to the
provisions of the Remuneration Law.

4.5.6. The remuneration committee and the board of directors ascertained that
the format for the contractual engagement with the Chairperson and the
terms of his service, including the compensation components and the
concomitant rights and obligations, are not such that would detract from
the qualification of the Chairperson to serve as a director at the Bank (as a
banking corporation without a controlling core), or that would constitute
affinity pursuant to the Banking Ordinance or impair the Chairperson's
independence and non-dependence. The board of directors addressed the
fact that the duties and authority of the Chairperson (which were
established and approved by the board of directors) do not exceed the
bounds of the duties and authority bestowed upon him by law.

4.5.7. In light of all of the foregoing, the remuneration committee and the board
of directors determined that the remuneration proposed for the
Chairperson is reasonable, fair, and accepted under the circumstances,
taking into consideration, among other matters, the position of the
Chairperson, and taking into consideration the size of the Bank in the Israeli
banking market and the complexity of the role of the Chairperson of the
board of a banking corporation without a controlling core.

4.5.8. The resolutions passed unanimously, with the participation of all of the
members of the remuneration committee and the board of directors (with
the exception of the Chairperson of the board of directors, who did not
participate due to his personal interest).

3

The calculation was performed according to the expected remuneration of the Chairperson of the
board of directors in a full year, relative to the average/median cost per position of other employees
of the Bank (non-officers) in 2024, based on the financial statements of the Bank, with the addition
of contractor employees who are not included in the salary expenses of the Bank.
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Form of the proposed resolution:

To approve the terms of service of the chairperson of the board of directors,
Noam Hanegbi, as detailed in Section 4 of the Report, pursuant to Section 273 of
the Companies Law and Section 2(a) of the Remuneration Law.

Procedures of the general meeting and of the vote therein
5.1. Date of the general meeting

The general meeting will convene on Thursday, August 21, 2025, at 4:00 p.m., at
the offices of the Bank at 63 Yehuda Halevi Street, Tel Aviv (6t floor, room 608).

5.2. Voting method

Shareholders are entitled to vote at the Meeting in person, by proxy, or through a
voting card, as defined in Section 87 of the Companies Law, the text of which is
attached to this Report (“Voting Card”). In addition, a shareholder pursuant to
Section 177(1) of the Companies Law (i.e., one who has a share registered with a
TASE member, which is included in the shares registered in the shareholder registry
in the name of a nominee company - an “Unregistered Shareholder”) is also
entitled to vote through an electronic voting card, to be transmitted to the company
through the electronic voting system operated in accordance with Article B, Chapter
G2 of the Securities Law, 5728-1968 (“Electronic Voting,” “Electronic Voting
System,” and “Electronic Voting Card,” respectively).

5.3. The majority required for adoption of the resolutions on the agenda of the Meeting

The majority required to pass the resolutions listed in Sections 1.2 (Item 2 on the
agenda - reappointment of the external auditors of the Bank), 1.3 (Items 3-4 on the
agenda - appointment of one 301 External Director), and 1.5 (Items 7-9 on the
agenda - appointment of two “other” (non-external) directors) is a simple majority.
For details regarding election rules in the event that the number of candidates who
receive the required majority exceeds the number of offices, see below.

The majority required to pass the resolution noted in Section 1.4 (Items 5-6 on the
agenda - appointment of one Companies Law external director), in accordance with
the provisions of Section 239 of the Companies Law, with due attention to the fact
that the Bank is a banking corporation without a controlling core, is a simple
majority of the votes of the shareholders participating in the vote, provided that one
of the following applies: (1) the count of the majority vote includes a majority of all
of the votes of the shareholders who are not controlling parties of the Bank* or
parties with a personal interest in the approval of the appointment, other than a
personal interest that does not result from ties with the controlling party,
participating in the vote, and abstaining votes are not taken into account in the
count of total votes of the aforesaid shareholders; (2) the total dissenting votes
among the shareholders noted in subsection (1) above do not exceed two percent
of the total voting rights at the Bank.

The majority required to pass the resolution listed in Section 1.6 (Item no. 10 on the
agenda - approval of the terms of service of the Chairperson of the board of
directors of the Bank, Noam Hanegbi), pursuant to the provisions of Section 273 of

4

At the date of the Report, there is no controlling shareholder at the Bank.
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the Companies Law, Section 2(a) of the Remuneration Law, and Section 267A(b) of
the Companies Law, and with due attention to the fact that the Bank is a banking
corporation without a controlling core, is a simple majority of the votes of the
shareholders who participate in the vote, provided that one of the following applies:
(1) the count of the majority vote includes a majority of all of the votes of
shareholders who are not controlling parties of the Bank® or parties with a personal
interest in the approval of the terms of service participating in the vote, and
abstaining votes are not taken into account in the count of total votes of the
aforesaid shareholders; (2) the total dissenting votes among the shareholders noted
in subsection (1) above do not exceed two percent of the total voting rights at the
Bank.

With respect to Items 3-9 on the agenda (appointment of directors) - if the number
of candidates for the office of director who receive the majority of votes of the
participants in the vote at the general meeting exceeds the number of vacant
positions in a specific category of office (the examination for this purpose shall be
conducted separately for each category of office, i.e. 301 External Director,
Companies Law director, and “other” director), the candidate to be selected shall be
the one who receives the largest number of supporters in the vote at the general
meeting in that category. In the event that it is necessary to reach a determination
in this matter between several candidates who receive an equal number of votes,
the determination regarding the candidate who will serve as a director shall be
performed by lottery.

Personal interest and details regarding the shareholder

With regard to Item 5-6 and 10 on the agenda - appointment of one Companies Law
external director and approval of the terms of service of the Chairperson of the
board of directors of the Bank, Noam Hanegbi, respectively, all shareholders
interested in participating in the vote shall notify the Bank, prior to the vote at the
Meeting, in person or via proxy (including through indication on the power of
attorney), as relevant, or, if voting using a Voting Card, through indication in the
designated place on the Voting Card, whether they are a controlling party of the
Bank,¢ or have a personal interest in the approval of the appointment and/or the
terms of service, as relevant. Shareholders who have not provided such notification
shall not vote, and their votes shall not be counted.

In addition, all shareholders interested in participating in the vote shall indicate
whether or not they are an interested party of the Bank, a senior officer of the Bank,
or an institutional investor.

Date of record

The date of record for eligibility to participate and vote in the Meeting, pursuant to
Section 182(b) of the Companies Law and Regulation 3 of the Voting in Writing
Regulations, is July 22, 2025 (the “Record Date”).

Voting by proxy

Any shareholder of the Bank eligible to participate and vote in the Meeting is
permitted to appoint a proxy to vote on their behalf. The proxy shall be appointed

5

6

At the date of the Report, there is no controlling shareholder at the Bank.
At the date of the Report, there is no controlling shareholder at the Bank.
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in writing and signed by the appointer or a representative thereof authorized for
that purpose, or, if the appointer is a corporation, by the party or parties authorized
to bind the corporation. The proxy statement and the power of attorney (if any)
based on which the proxy statement is signed shall be deposited at the offices of the
Bank no less than 48 (forty-eight) hours prior to the designated starting time
of the Meeting; however, the chairperson of the Meeting is permitted to waive this
requirement with respect to all of the participants in the Meeting and accept the
proxy statement and/or power of attorney at the beginning of the Meeting.

Legal qguorum and date of adjourned meeting

The legal quorum in order to hold the Meeting is the presence of at least two
shareholders who hold at least twenty-five percent (25%) of the voting rights,
within half an hour of the designated opening time of the Meeting. If no legal quorum
is present at the Meeting when half an hour has elapsed from the designated starting
time of the Meeting, the Meeting shall be adjourned to Thursday, August 28, 2025,
at 4:00 p.m., at the same location. If no legal quorum is present at the aforesaid
adjourned meeting when half an hour has elapsed from its designated time, the
Meeting shall be held, with any number of participants.

Electronic Voting Card

As noted above, unregistered shareholders are also permitted to vote via the
Electronic Voting System. Voting using an Electronic Voting Card shall be possible
up to six hours before the general meeting convenes.

Voting in writing via Voting Card

Shareholders are also permitted to vote at the general meeting on matters on the
agenda using a Voting Card. Voting in writing shall be performed using the second
part of the Voting Card attached to this Report.

The Voting Card and position statements, as defined in Section 88 of the Companies
Law, if provided, can be perused on the distribution website of the Israel Securities
Authority, at http://www.magna.isa.gov.il, and on the TASE Website at
http://maya.tase.co.il. Any shareholder may contact the Bank directly to receive the
format of the Voting Card and position papers (if provided).

TASE members shall send a link to the format of the Voting Card and position papers
(if provided) on the distribution website via electronic mail, free of charge, to any
shareholders of the Bank who are not registered in the shareholder registry of the
Bank and whose shares are registered with the TASE member, unless the
shareholders have given notice that they are not interested or that they wish to
receive Voting Cards by mail, against the payment of a delivery fee, provided that
the notification is given, with regard to a specific securities account, prior to the
Record Date.

The Voting Card and the required attached documents, as specified in the Voting
Card, shall be delivered to the offices of the Bank (including via registered mail),
with attached confirmation of ownership (and, for a registered shareholder, with an
attached photocopy of an identity card, passport, or certificate of incorporation, as
relevant), up to four hours before the general meeting convenes. For this
purpose, the “time of delivery” is the time when the Voting Card and the attached
documents arrive at the offices of the Bank.
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Unregistered Shareholders are also entitled to deliver the confirmation of
ownership via the Electronic Voting System.

In accordance with Section 83(d) of the Companies Law, if a shareholder votes in
more than one way, the later vote will be counted; for this purpose, the vote of the
shareholder in person or by proxy shall be considered later than a vote using a
Voting Card.

A Voting Card without attached confirmation of ownership (or, alternatively,
without confirmation of ownership provided through the Electronic Voting System),
or, with respect to a registered shareholder, a Voting Card without an attached
photocopy of an identity card, passport, or certificate of incorporation, as relevant,
shall be invalid.

One or more shareholder holding shares at a rate constituting five percent or more
of the total voting rights at the Bank (i.e., at the date of publication of the Report,
holding 65,790,864 ordinary shares of par value NIS 1.00 each of the Bank
(“Ordinary Shares”)) may, after the general meeting convenes, peruse the Voting
Cards and the records of votes received by the Bank through the Electronic Voting
System, as detailed in Regulation 10 of the Voting in Writing Regulations.

5.10. Confirmation of ownership

Unregistered Shareholders shall be entitled to participate in the general meeting if,
prior to the general meeting, they present the Bank with an original confirmation
from the TASE member with which their right to the share is registered affirming
their ownership of shares of the Bank on the Record Date, in accordance with the
form in the annex to the Companies Regulation (Proof of Ownership of a Share for
the Purpose of Voting at a General Meeting), 5760-2000 (the “Ownership
Confirmation”), or, alternatively, if they send confirmation of ownership to the
Bank through the Electronic Voting System.

Unregistered Shareholders are entitled to receive an Ownership Confirmation from
the TASE member through which they hold their shares, at the branch of the TASE
member or by mail to their address, in consideration for a delivery fee only, if they
so request, provided that the request concerning this matter is made in advance, for
a specific securities account.

Unregistered Shareholders are permitted to order the delivery of their Ownership
Confirmation to the company through the Electronic Voting System.

5.11. Deadline for delivery of position statements

After the publication of this summons report, position statements may be published,
and may be perused in the Bank's reports to be posted on the Distribution Website
and the TASE Website.

The last date for submission of position statements to the Bank by shareholders of
the Bank is up to 10 (ten) days before the date of the Meeting (i.e. until Monday,
August 11, 2025).

Attention is directed to the fact that Section 34(A1) of the Banking Law states the
following: “No person shall agree with another regarding their vote to appoint a director
at a banking corporation or banking holding corporation, including regarding their vote
to terminate the service thereof, except under a permit granted by the Governor following
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consultation with the licensing committee; this provision shall not apply to an association
of holders, as defined in Section 11D(a)(3)(b) of the Ordinance, with respect to a vote to
appoint a director proposed by them as a candidate under the same section, and to a
holder of means of control who agrees with another for the other to vote in its name and
on its behalf without discretion, as instructed by the holder of means of control, provided
that if the other holds means of control itself in the banking corporation or banking
holding corporation, as relevant, it shall not vote in the name and on behalf of more than
one other holder.” The foregoing indicates, among other matters, that with respect to
Items 3-9 on the agenda (appointment of directors), a proxy who is also a shareholder of
the Bank may vote in the name and on behalf of only one other additional shareholder.

7. Representative of the Bank with respect to the Report

The representative of the Bank with respect to this Report is Amit Levy, Adv., at 63 Yehuda
Halevi Street, Tel Aviv 6578109, telephone no.: +972-3-567-6594, fax no.: +972-3-567-
3343.

8. Perusal of documents

This Report, the documents mentioned therein (including the Voting Card and the
position statements, if provided), and the full text of the resolutions presented for
approval by the Meeting may be perused at the office of the Secretary of the Bank, at 63
Yehuda Halevi Street, Tel Aviv, during regular business hours, with advance coordination
by telephone at +972-3-567-3800, until the time of the Meeting.

This Report, the Voting Card, and the position statements (if provided) can also be
perused on the Distribution Website and on the TASE Website, as noted above.

Sincerely yours,
Bank Hapoalim B.M.

Signatories of the Report and their positions:

Yael Almog, Chief Legal Advisor
Amit Levy, Legal Advisor of the Board of Directors



