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On October 15, 2020, the Controlling Shareholders of the Company presented a proposal
to Board of Directors according to which they will purchase all shares of the Company not
held by them (the “ I”” or the “ ! ), at a price of 0.27 British
Pound Sterling per share. Following the said proposal, and after consideration, the Board
of Directors decided to authorize the Audit Committee, consisting of the Company’s
external and independent directors only, to serve as a special and independent committee,
which will not be dependent on the Company or the Controlling Shareholders (the

13

), to examine and negotiate the foregoing proposal.

The Independent Committee was assigned to examine, formulate and negotiate the terms
of the transaction proposed by the Controlling Shareholder from the Minority
Shareholders' point of view and to determine that it is in the best interest and for the benefit
of the Company to enter into such transaction. For this purpose, the Independent
Committee was authorized to: (a) consider business alternatives to the Controlling
Shareholders' proposal; (b) engage independent advisors at its sole discretion; (c)
formulate a recommendation to the Board of Directors to approve a transaction with the
Controlling Shareholders negotiated and achieved by it; and (d) approve such a transaction
in its capacity as the Audit Committee of the Company (subsections (c¢) and (d) above

collectively, the “** ”’) and;

The Independent Committee was also authorized to recommend to the Board of Directors
not to approve the proposed transaction, or any transaction at all. The Board of Directors
decided that it would not approve any transaction prior to the receipt of a positive

recommendation of the Independent Committee.

The members of the Independent Committee are Mr. Amir Ariel (an external director and
the chair of the committee), Mr. Shmulik Yannay (an external director) and Mr. David
Friedenberg (an independent director)?, who are also members of the Company’s Audit
Committee and Compensation Committee. All of the members of the Independent

Committee are, as previously mentioned, external or independent directors.

Any capitalized terms in this section not explicitly defined herein have the meaning given to them in the
Merger Agreement.

Mr. Friedenberg was appointed as a director on November 9, 2020 following the resignation of Mrs. Evan.
Mr. Ariel and Mr. Yanai were appointed on August 11, 2020.



The Independent Committee conducted an in-depth and thorough process during a period
of approximately 4.5 months, during which it held 21 meetings which included, inter alia,
discussions and resolutions regarding the following matters: (a) choosing and hiring the
services of external and independent legal advisors and financial advisors who are not
dependent on the Company and/or the Controlling Shareholders and have no conflict of
interest with either of them in connection with the services they provide to the Independent
Committee. The Independent Committee’s advisors served as advisors to the Independent
Committee only (as set forth below); (b) examination of business alternatives regarding
the implementation of a going-private transaction and the implications thereof; and (c)
discussions with the advisors regarding the principles, methodologies, assumptions and
forecasts that were used by such advisors and formed the basis for their economic opinions
and for the appraisal of the value of a company, which was submitted to the Independent

Committee.

Additionally, the Independent Committee held discussions regarding the preliminary
proposal (as mentioned above) from the Controlling Shareholders as well as negotiations
between its members and the Controlling Shareholders with respect to the consideration

and certain other terms and conditions of the Merger Agreement.

The Independent Committee was informed and advised, regarding the fact that the

Company is temporarily not required to comply with the UK Listing Rules, as follows:

7.1.  On March 30, 2020, the company issued a notice (see RNS report as of such date)
stating that it had recently learned that it was no longer in compliance with the
demands of L.R. 14.2, according to which at least 25% of the Company's shares
are required to be held by the public hands in one or more EEA (European
Economic Area) states, as defined by the FCA (the “ " # ).
The Company reported that it had informed the FCA of this matter and that it was
considering alternative courses of action in order to remedy such non-compliance
and therefore asked for an extension or relief with respect to the Threshold

Requirement

7.2.  During March and July 2020, the FCA examined the aforementioned matter, based
on, inter alia, data provided by the Company through letters and telephone

conversations between the Company's representatives and the FCA.



7.3.  On August 3, 2020, the FCA informed the Company of its decision to temporarily
modify the Threshold Requirement, downward to 16.5%, and provided the
Company with a six-month period (ending February 3, 2021) to take steps to meet
the Threshold Requirement (collectively, the “$ % ”).

7.4.  The Company notified the public of the FCA Decision (see RNS report of January
5,2021) and stated that at the end of the aforementioned six-month period, it would
enter into further discussions with the FCA. The Company further informed that
these circumstances may lead to the suspension and, possibly, delisting of the

Company's shares from trading on the London Stock Exchange (the “& ).

7.5. On February 4, 2021, the Company notified the FCA that its Board of Directors is
examining a proposed merger of the Company, pursuant to which the current
Controlling Shareholders of the Company will purchase the Minority shares.
Therefore, the Company requested that the FCA grant it an extension of up to 90
days before the FCA takes any action regarding the suspension or delisting of the
Company’s shares from trading on the LSE (see RNS report dated February 4,
2021).

7.6.  On March 11, 2021, the FCA informed the Company that it has decided to grant
the Company's request for an extension until the date that is 90 days after the date
of the letter before the FCA takes action regarding the suspension or delisting of
the Company shares from trading on the LSE. The Company informed the public
of such extension (see RNS report dated March 15, 2021).

Further to the FCA Decision and the potential delisting of the Company’s shares, the
Independent Committee held several intensive discussions regarding its possible
implications on the Company and its Minority Shareholders. Given the lack of feasible
alternatives to meeting the Threshold Requirement in time, the Independent Committee
concluded that the Company faces a concrete and imminent risk of delisting its shares or
suspending them from the LSE. In light of these circumstances, the Independent
Committee concluded that a transaction, by which the Minority shares will be purchased
by the Controlling Shareholders for a fair consideration, is a reasonable solution that

should be seriously considered and thoroughly examined.

The examinations and discussions held by the Independent Committee and its advisors

were performed independently and in the absence of the Company’s management, the



10.

11.

12.

13.

14.

15.

Controlling Shareholders and their representatives. Notwithstanding the above, in several
cases the Independent Committee requested that the Company’s management provide it

and/or to its advisors with specific necessary information.

The Independent Committee's meetings and their minutes were strictly confidential. The
meetings were held solely in the presence of the Independent Committee members and its

independent advisors, except as stated above.

The Independent Committee appointed an external legal advisor on its behalf, Gornitzky
& Co. (“( ) 1), a leading Israeli law firm, to provide legal services and guidance

regarding the course of its work>.

For the purpose of examining the proposed Merger, and in particular, the fairness of the
Merger Consideration, the Independent Committee engaged with S-Cube Financial
Consulting Ltd. of IBI Capital Group (hereinafter: “ * + ), a leading valuation and
financial consulting firm, headed by Mr. Gideon Shalom Bendor, as an external and
independent appraiser and financial advisor. On January 24, 2021 the Independent
Committee received from S-Cube an economic valuation of the price per share of the
Company’s shares, as of September 30, 2020 (which are the Company's latest reviewed

financial statements).

In addition, the Independent Committee appointed Beta Finance Ltd. (hereinafter: ),
an external and independent economic and capital markets expert, headed by Mr. Tzach
Kasuto, to provide a supplementary expert opinion regarding the assessment of the
Holding Company Discount (as defined below) attributed to the Company's holdings in its
publicly traded subsidiaries.

For details regarding the opinions of S-Cube and Beta received by the Independent
Committee, which formed the basis for the Recommendation and Approval of the Merger

Transaction, see Sections 22-33 below.

On March 17, 2021, the Independent Committee resolved, given the circumstances, that

the Merger and the transactions contemplated thereby are desirable, fair and for the benefit

Prior to Gornitzky's appointment, the Independent Committee considered the fact, raised by both the Company's
management as well as Gornitzky, that in 2020, Gornitzky provided a limited ad-hoc legal service to the
management of the Company on a specific matter, unrelated to the subject matters hereof. Both Gornitzky and
the Company's management informed the Independent Committee that the legal fees paid by the company for
such particular service are completely de minimis (insignificant), and do not and cannot establish any sort of
dependency of Gornitzky on the Company or its Controlling Shareholders, nor can this pose any conflict of
interest. Therefore, the Independent Committee decided that Gornitzky is deemed an independent advisor.



16.

17.

18.

19.

of the Company and its Minority Shareholders and provided the Board of Directors its
Recommendation and Approval as to the Merger Agreement and the transactions

contemplated thereby.

On March 17, 2021, the Compensation Committee approved insurance and indemnity
arrangements which constitute part of the Merger Agreement (and as set forth below), and
recommended to the Board of Directors that it approves the same as part of the entirety of

the Merger.

In its discussions, the Independent Committee, in its role as the Audit Committee, reached
the conclusion, prior to entering into the Merger Agreement, that in the course of the
transaction being considered, it would be appropriate to conduct “another proceeding” and
not a “competitive proceeding” (as these terms are construed in Section 117 (1B) of the

ICL).

Whilst examining “another proceeding”, the Independent Committee, in its capacity as an
Audit Committee, prior to the in depth discussions relating to the Merger Proposal,
approached the Controlling Shareholders and requested their position with respect to

certain business alternatives to the proposed merger, as set forth below:

18.1. Regarding the possibility that a third party will acquire the minority holdings in the
Company’s shares, the Controlling Shareholders stated that they hold no
information about such a potential purchaser who wishes to buy all the Minority
shares It should be noted that as of the date hereof, no such potential purchaser has

approached the Independent Committee;

18.2. Regarding the possibility of conducting a Full Tender Offer (as defined in Section
336 of the ICL), the Controlling Shareholders assessed that this option is not

practical, due to the majority requirements under Section 337 of the ICL;

18.3. As for the possibility that the Controlling Shareholders will distribute some of their
shares to the public in order to enhance the trading volume of the Company’s
shares, and to meet the Threshold Requirement, the Controlling Shareholders have
stated that to the best of their understanding and based on the market trade, there
is a very limited demand for the Company shares and therefore, such distribution

of shares is not realistic.

Given the above, and following the Independent Committee's deliberations, the

Independent Committee resolved to examine the Merger Proposal suggested by the



20.

21.

Controlling Shareholders, as this was perceived as the only reasonable and feasible
solution to address the FCA Decision in a manner that could benefit Company and its

Minority Shareholders.

The examination of the Merger and the negotiations held in respect thereof by the
Independent Committee, comprised of two external directors and one independent director
(i.e., all of its members are independent), while consulting with and relying upon opinions
of external and independent consultants, in particular in light of the constraints caused by
the FCA Decision and its rigid timelines, constitutes an appropriate proceeding that is
aiming to protect and optimize the interests for the Minority Shareholders under the current

circumstances

The Board of Directors received the Recommendation And Approval of the Independent
Committee (also sitting as the Audit Committee and the Compensation Committee with
respect to the indemnity and insurance arrangements as set forth in the Merger
Agreement), and held a discussion of the details of the transaction and of the
recommendations and approvals of the aforesaid committees. Additionally, on March 17,
2021, the Board of Directors approved the Company’s entry into the Merger Agreement
and all of the transactions contemplated thereby and in connection therewith. In its
decision, the Board of Directors determined, infer alia, that the Merger, the Merger
Agreement and all of the transactions contemplated thereby and in connection therewith,
are desirable, fair and for the benefit of the Company and its Minority Shareholders.

I +1

- %

22.

23.

On January 24, 2021, the Independent Committee received an economic valuation of the

price per share of the Company’s shares as of September 30, 2020, performed by S-Cube.

In accordance with the instructions of the Independent Committee, and after S-Cube
outlined possible standards, principles and methodologies before the Committee, the

valuation was performed by S-Cube based on the following methodologies:

23.1. The Company (B.S.D Crown Ltd.) is a holding company, therefore the valuation
of the Company, according to S-Cube, relied on the asset-based approach. The



Company’s main assets, holding of Willi Food Investment Ltd. and G. Willi-Food

International Ltd.* were valued as follows:

23.1.1. The valuation of G. Willi-Food International Ltd., according to S-
Cube, relied on the Discounted Cash Flow (DCF) method of the
Income Approach. The Discounted Cash Flow (DCF) methodology, as
the Independent Committee was advised, is the standard practice,
recognized by the case law in Israel in going-private transactions, to

evaluate the operational subsidiary of the Company.

23.1.2. The valuation of Willi Food Investment Ltd., a subsidiary of the
Company, which is a holding company itself, holding 59.1% of G.
Willi-Food International Ltd.), was also performed based on the asset-
based approach, using the value of G. Willi-Food International Ltd. and
calculated in accordance with the DCF methodology, as described

above.

23.2.  For benchmarking purposes, S-Cube examined the market value of the Company,
Willi Food investment Ltd. and G. Willi-Food International Ltd., as well as a
valuation of the Company, as of December 31, 2019 performed by another
appraiser, for B.G.I Investments (1961) Ltd., which, to the knowledge of the
Independent Committee, was external and independent (such appraisal was
performed by IFS - a consulting firm specializing in appraisals). It should be noted,
however, that after in-depth examination, S-Cube decided not to rely on such
valuation, mainly because the lapse of time, the purpose of the valuation and the
revenue forecast which was the basis for such valuation and turned out to be far

below the Company’s actual revenues in 2020.

23.3. The implementation of the DCF methodology for the valuation of G. Willi-Food
International Ltd. took into account data, assumptions and forecasts received from
the Company's management and public reports and were independently examined

and revised by S-Cube as it deemed fit in assessment of their reasonableness.

4 The Company holds directly 5.6% of G. Willi-Food International Ltd, as well as 61.9% of Willi Food investment
Ltd, which in return holds 59.1% of G. Willi-Food International Ltd.



23.4.

For the discounting of the cash flow, as part of the DCF analysis, S-Cube used a
Capitalization Rate of 11.1% derived from the WACC (Weighted Average Cost of
Capital) formula, using the following assumptions: the Risk Free Rate of Return
(RF) was assumed to be 1.23% based on 20-year Treasury Yield; Market Rate of
Return (RM) assumed to be 5.76% based on Average Real Rate of Return of US
and European Stocks for the last 10 years; the Beta Value (reflects the sensitivity
of the Company to market risks) was assessed at 0.66% based on the Beta values
of similar companies at the Company’s sector; the Size Premium (SP) for the
Company was 4.99% ;and the Country Risk (CR) for the company (acting mostly
in Israel) was assumed to be 1.03%. No additional risk premiums were taken into
account. S-Cube determined that 11.1% is a proper and reasonable Beta value for

the valuation.

Chart No. 1 presents the results of the Discounted Cash Flow valuation of G. Willi-Food

International Ltd. performed by S-Cube.
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25.  Chart No. 2 presents a summary of the analysis performed by S-Cube in accordance with

the methodology described above, according to which, the initial price per share of the

Company was assessed at 0.55 British Pound Sterling (* ).
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26.  In order to assess the value of the Company's shares, S-Cube implemented two discount

factors which S-Cube decided should be implemented.

27. % I, S-Cube concluded that a discount should be implemented to the Initial PPS in

order to reflect the anticipated lack of marketability of the Company's shares (hereinafter:



28.

29.

30.

31.

“%&2 ) which S-Cube decided should be calculated in order to assess the shares' fair
price. The rate attributed by S-Cube to the shares due to the DLOM Discount was 15.23%.
The Independent Committee held an in-depth discussion with respect to the DLOM and
decided that it should be taken into account under the current special circumstances.

I, S-Cube concluded that an additional deduction should be implemented to the
Initial PPS, in order to reflect a holding company discount which normally characterize
the value of a company which operates as a holding company with no substantial business
activity of itself (hereinafter: “3 ' % ). S-Cube examined the
Holding Company Discount rate to be attributed to the shares of the Company due to its
corporate structure (as aforementioned - a holding company with no substantial business
activity of itself), and therefore its main assets through its holdings are approximately
61.9% of Willi Food investment Ltd. and approximately 5.6% of G. Willi-Food
International Ltd.. According to S-Cube's assessment, under such relatively rare
circumstances the Holding Company Discount rate to be deducted from the Initial PPS is

22.9%.

S-Cube’s valuation was reviewed and discussed in a number of meetings of the

Independent Committee, together with S-Cube.

In addition to S-Cube's valuation, the Independent Committee decided to seek an
additional expert opinion from an independent financial advisor, who has a profound
understanding of capital markets, in order to further examine the aspect of the Holding
Company Discount, as the Committee concluded that the holding structure of the

Company is quite unique and affects the fair value of the shares.

Thus, the Independent Committee selected and retained the services of Beta. Beta was
requested to conduct an independent research on the matter of an appropriate Holding

Company.

Beta conducted an independent examination of an appropriate Holding Company
Discount. For that purpose, Beta examined examples of pertinent and economically-
comparable public holding companies traded in the Tel Aviv Stock Exchange (* )
and identified the Holding Company Discount derived from each Case’s traded value.
Based on this methodology, Beta has set the appropriate Holding Discount for the
Company at a range between 26.4% and 34.7%. Furthermore, Beta concluded that since

the Company has an uncommon two-levels holding structure, while the Cases were mostly



32.

one-level holding companies, the aforesaid range of discount does not fully reflect the full
rate of Holding Company Discount to be attributed to the Company. Beta, therefore,
concluded that it is reasonable to determine that the proper rate of Holding Company

Discount applicable to the Company is at the high end of this range (— meaning, 34.7%)).

Chart No. 3 presents the Holding Company Discounts of public companies examined by

Beta:
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33.  Implementing S-Cube's valuation, that apprised the value of the Company's shares at the
Initial PPS, in combination with the two deduction factors, as stated above (i.e., the DLOM
calculated by S-Cube at the rate of 15.23%, and the Holding Company Discount calculated
by Beta at the rate of 34.7%), results in a value of the shares of the company of
approximately 0.3 British Pound Sterling per share (the " ").

34.  Following the receipt of S-Cube's valuation and Beta's financial expert opinion, as stated

above, the Independent Committee has commenced the process of negotiating with the
Controlling Shareholders on the consideration and certain other terms of the proposed

Merger.



35.

As stated above, the preliminary offer that was made by the Controlling Shareholders, as
presented on October 15, 2020, was 0.27 British Sterling Pound per share. The
Independent Committee held several negotiation meetings with the Controlling
Shareholders, in the course of which the Controlling Shareholders updated their proposal
to 0.285 British Sterling Pound per share, and the Independent Committee requested the
Controlling Shareholders the further improve their proposal .Following such negotiation
meetings, it was agreed that the Merger Consideration will be 0.3 British Sterling Pound
per share, which is equal to the Calculated PPS. The Independent Committee decided that
the Calculated PPS is fair, desirable, and for the benefit of the Company and its Minority
Shareholders, given the circumstances, including the Threshold Requirement and the FCA

Decision

% !

36.

The main reasons and considerations which led the Independent Committee to recommend
to the Board of Directors to approve the Merger and led the Board of Directors to approve

the Merger and the transactions contemplated thereby are, in short, as follows:

36.1. As set forth above, the trading volume of the shares of the Company has been very
low for a long period of time. Since such limited tradability of the shares is
detrimental to the Minority Shareholders (and their ability to dispose of their
shares), the Independent Committee and the Board of Directors believe that the
Merger, enabling all the minority shareholders to cash out their shares for a fair

consideration, is in the best interest of the Minority Shareholders.

36.2. The Independent Committee and the Board of Directors also considered the fact
that the Company has the resources required in order to finance its current activities
and that there is no real financial need to raise capital or debt at the LSE for any
business activity in the foreseeable future. As a result, the Company does not
benefit from the main advantages of the capital markets, while it does indeed bear
the financial and administrative burden of managing a public company, as well as
the burden of the regulatory requirements that apply to public companies. Such
burden is even more complicated as the Company is an Israeli public company

subject to both the ICL and the British securities laws. Therefore, the Independent



36.3.

36.4.

36.5.

36.6.

Committee and the Board of Directors believe that it is not in the best interest of

the company to maintain itself as a publicly traded company.

As stated above, the Independent Committee considered the implications of the
aforementioned FCA Decision and the potential and possible delisting of the
Company’s shares. As the aforesaid 6-month dead line has elapsed with no
rectification, the Independent Committee acknowledges that the Company is facing
a concrete and imminent risk that its shares be delisted or suspended from the LSE
(see RNS report dated January 5, 2021), and that such possibility, if occurs, may
undermine the legitimate expectations of public shareholders and adversely affect
their ability to dispose of their shares. In view of the forgoing, the Independent
Committee and the Board of Directors conclude that a transaction, by which the
Minority shares will be purchased, at a fair price, in light of the circumstances
described herein, by the Controlling Shareholders, is in the best interest of the
Minority Shareholders. The Transaction may prevent, inter alia, the undesirable
possibility of the Minority shares being delisted or suspended from public trading,
which will likely to result in a much lower value to the Minority shares and total

lack of tradability.

The Merger and the terms and conditions thereof have been determined based on
negotiations that were held by the Independent Committee, which was set up,
empowered and authorized by the Board of Directors of the Company, to negotiate
the terms and conditions of the Merger, and whose all members are independent

directors, and all as set forth above.

The Independent Committee and the Board of Directors have determined that,
given the current circumstances, the Merger and the Merger Consideration are fair,
reasonable and reflect a fair price for the Minority Shareholders in respect of their
shares in the Company, based, among other things, on a valuation that was
performed by an external and independent appraiser together with a supplementary
expert opinion obtained from an external and independent financial advisor, whose
services were retained by the Independent Committee, and all of which is fully set

forth herein.

Taking into consideration, inter alia, the fact that pursuant to the representations

made by the Controlling Shareholder, Merger Sub is a solvent company that was



37.

set up solely for the purpose of the Merger and as of the effective date of the Merger
Agreement and the closing date thereof, has no business, debts or liabilities, except
for the Merger Agreement, and therefore there is no reasonable concern that as a
consequence of the merger, the Company would be unable to meet its liabilities to

its creditors.

Based on the foregoing, the Independent Committee (also sitting as the Audit Committee)
and the Board of Directors have determined that the entry into the Merger Agreement and
consummating the transactions thereunder, would be for the benefit of the Company and
the Minority Shareholders, and that the Merger Consideration is fair to the Company’s
Minority Shareholders.

% 5

38.

On March 17, 2021, the Independent Committee, in its capacity as the Compensation
Committee of the Company, approved, and recommended to the Board of Directors to
approve, certain indemnification and insurance arrangements (hereinafter: the

13

””) for the benefit of the past and present

13

directors and officers of the Company (hereinafter: the ), as

follows:

38.1. All rights to indemnification and exculpation by the Company in favor of the
Indemnified Persons for their acts and omissions as directors and/or officers of the
Company occurring on or prior to the Effective Time pursuant to those
indemnification agreements previously executed and granted to the Indemnified
Persons, as amended, and those executed and/or becoming effective concurrently
with the Merger Agreement and/or with the Closing, subject to the Articles of
Association or other organizational documents of the Company (hereinafter: the
“ " ””) shall survive the Merger and be observed by the Surviving

Company to the fullest extent available under the Indemnification Rights’

documents and applicable law.

38.2. The Compensation Committee hereby clarified that the Company’s maximum
indemnification undertaking, as specified in the Exemption and Indemnification

Agreement that was approved by the Company at its Annual General Meeting



39.

38.3.

38.4.

dated July 2, 2019 will be referring, from the Effective Time and thereafter, to an
amount which is 25% of the shareholders equity on a consolidated basis, as
specified in the Company’s financial statements as of June 30, 2020 (being the
Company's latest public financial statements, unless the merger will not be

consummated)

The Compensation Committee approved and\or ratified (and recommended to the
Board of Directors to approve and/or ratified) that the Mr. David Freidenberg, a
member of the Independent Committee, is granted and be fully entitled to the
Indemnification Rights, as aforementioned, and therefore will be issued with an
Exemption and Indemnification Agreement in the form issued to the current

members of the Board of Directors.

The Company shall purchase, with respect to matters or to their acts and omissions
as directors and officers of the Company or any Subsidiary occurring prior to the
Effective Time (inclusive), an irrevocable run-off insurance policy covering the
past and present directors and officers of the Company for a period of 3 years
following the Closing, providing insurance coverage up to an amount of USS$
5,000,000 and on other terms and conditions substantially similar to those of the
insurance policy previously entered into by the Company (hereinafter: the “** *

2 1””). The Run-Off Policy shall not take effect unless the Closing occurs.

The main reasons and considerations which led the Compensation Committee to

recommend to the Board of Directors to approve the aforesaid Indemnification and

Insurance Arrangements are, in short, as follows:

39.1.

39.2.

The grant of Indemnification Rights, in accordance with the ICL, is a common
practice in general, and it is common and acceptable in particular with respect to

directors who were appointed to formulate and approve a merger transaction.

the Compensation Committee decided to clarify, that the Company’s maximum
indemnification undertaking, as specified in the Exemption and Indemnification
Agreement that was approved by the Company at its Annual General Meeting
dated July 2, 2019 will be referring, from the Effective Time and thereafter, to an
amount which is 25% of the shareholders equity on a consolidated basis, as
specified in the Company’s financial statements as of June 30, 2020. The purpose

of such decision was to clarify that the Indemnification Right will provide



39.3.

39.4.

39.5.

reasonable and adequate indemnification, and will be maintained as such also after
the Closing, during the period in which the company will be a private company
owned by the Controlling Shareholder. The Committee does not see this decision
as an amendment to the Exemption and Indemnification Agreements, as these
specifically include such a maximum indemnification amount, but rather a
clarification as the Company will likely not publish its financial statements post

the merger, if consummated.

The purchase of the Run-Off Policy for the Indemnified Persons, in accordance
with the ICL, provides a reasonable coverage to the personal legal exposure of the
Indemnified Persons, on the one hand, and the protection that is required by them
(together with the Indemnification Rights), on the other hand, taking into account
their liability in view of the risks in the Company’s activities, in general, and in the

Merger, in particular. This is standard practice in going-private transactions.

The purchase of the Run-Off Policy is for the benefit of the Company, given that
it is intended to hedge its risks and to minimize a possible requirement to execute
the Company’s undertakings to indemnify the Indemnified Persons. The cost of the
Run-Off Policy is not expected to have any material effect on assets, liabilities or

profits of the Company.

Taking into consideration the fact that after the completion of the Merger, the
Company will become a private company owned by the Controlling Shareholders,
and taking into consideration the fact that the Merger Consideration has been
determined prior to the negotiation and formulation of the Indemnification and
Insurance Arrangement, then the cost and the future possible implications of these
arrangement are not (and will not be) imposed on the Minority Shareholders and it

has no effect on the Merger Consideration.



40.

41.

The Compensation Committee acknowledged that the Controlling Shareholders have
provided to the members of the Independent Committee (the “ + ) a Letter of
Release and Indemnification - covering also past and present directors of the Company -
pursuant to which the Controlling Shareholders, among other things: (a) release the
Members from any liability in connection with the Merger and waive any claims and/or
demands in relation thereto; (b) undertake to indemnify the Members for any liability or
expense in respect of which the Company has failed or refused to indemnify such
Members; (c¢) undertake to cause the Company to fulfil its obligation to keep the Run-Off
policy in effect (including the payment of the annual premium payments to the insurer as
required in connection with the Run-Off Policy); and (d) acknowledge the Company’s
undertaking to pay the Merger Consideration to Non-Responsive Shareholders (as defined

in the Merger Agreement).

On March 17, 2021, following the aforesaid discussion and resolution of the
Compensation Committee, the Board of Directors approved the Indemnification and
Insurance Arrangement, and the provision of the aforementioned Letter of Release and

Indemnification by the Controlling Shareholders, subject to the shareholders’ approval.
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Time & Place: March 17, 2021
Via Teleconference

Directors Present: Mr. Amir Ariel
(legal quorum) Mr. Shmulik Yannay
Mr. David Freidenberg
Others Present: Adv. Lior Porat, Adv. Oded Uni, Adv. Noga Haruvi (Gornitzky &
Co.)
Chairman of the Meeting: Mr. Amir Ariel (the “ ) )

All members of the Board waived all rights to receive prior notice of this meeting All those in
attendance could hear and be heard.

Mr. Yoseph Williger, Mr. Zvi Williger and Mr. Gil Hochboim, disclosed to the Company that they
may have a personal interest in the adoption of the resolutions set forth herein. Pursuant to the Israeli
Companies Law, the aforesaid interested directors did not participate and did not vote on such
resolutions.

In accordance with Sections 269 and 278 of the Isracli Companies Law, 5759-1999 (the “ +7)

(D Mr. David Freidenberg has indicated his personal interest in the proposed resolution 3(b)
below.

(I) ~ Each of Mr. Amir Ariel, Mr. Shmulik Yannay and Mr. David Freidenberg has indicated his
personal interest in the proposed resolutions 3(a) below. In accordance with Section 278(c)
of the Law, the majority of the directors has personal interest in the forgoing resolution, and
therefore the chairman decided that these directors are allowed to participate and to vote on
the forgoing resolution.

All the proposed resolution are subject to shareholders’ approval.
A quorum being present, the meeting began.

Mr. Amir Ariel described to the members of the Board the material terms and conditions of the Merger
Agreement, further to the intensive discussions that were held in the Independent Committee
regarding the Merger, and the transactions and arrangement that consist integral part of the Merger.

Following discussions, the members of the Board unanimously approved the resolutions, as further
provided below.

skokok

All undefined capitalized terms used in this resolution shall have the meanings ascribed to such terms
in the Merger Agreement (as defined below).



- - 3 #% " #' % # % / 5 1 #

& / 5 ! & #
& W o# & / 5 ! 6 & #e " (# 5 1
& . H# # 4 8 1) &N/ T" / / 5 1 (#
5 1 & . # # 4 8 1 ) &) 2 # & 4
L #TH 1L ) eD2 5 7" & (# 5 1

& . H# # 4 8§ %D N 4 v 4 # %# |
4 W & %4 & 4 # / 5 14 / 51 "y
&  #YU & 4 1 4 # %# ! o 1%)(D20  #
- - 3 # "HO# " A & & #
. 10.,8& 4 E% # # 1% O 1 20 #
S— = # # # ¢ 4 # #
55 " #5 # 55 # # # % 3 # E
# # 55 " & , # 1 b
5 1 4/ 0, FL*11 %I IF) 3 #%
& # 0 # t / 5 1 # &
2 - 2 . 1% 2 - %%- . 1 3 ,- 1 -- -
%%l -——4 ,- .2 1 %%l ——i . - % - .1 %%l —-—
.1 L - -. , - -5. - 21 $1 1 ,--6
2 . 1% 2 6 - 5- .3 7
55 " & & B # t
/ 5 ! # I & # & #
& & & ## ! #
# 5 # W% # %l . # 55 "# #
B #E % 5 % # E 1 ##
8H#5 # /
8 4 > < (4 &, 0 5
/ 5 1,0 5 & W #50 5
g & % & & ) t E / 5 1
"t g 5 15 5 & 4 % %
% & / 5 1 "v g 5 15 5 &
# &
> 55 " g # 8 # & 55
# # W/ 5 / 4 5 L0 5
"o = 5 1 " & 5 #5 # #
/ 51 5 # >1I 4 & / &5 "# & " g 5
) G< # # # b !



/ & & 0 # %0

# & 4 "HS # U & 55 %
5 " I E # O#HE& # O# & 4 #
/ 5 1, 91 * ! SO f% ,0 #% 5 # #
& # # # 5 55 " # %! #
5 1 # & # & 8 # ( 4 # 4 5)
"4 $ # % &
+ # & # & & & & #
5) # O# > % % # 55 " %! #
/ 51 # 4 & & #5 " (4
# 3 # %! # & & & #
S5 # %1% 55 " #%! # / 5 1
4 & #
5 # %! & & # & # % 8§ #5
/ %! 54 # #oOHH# # , 0 & & &
# % / 5 1,0 55 # E &
# # 5 5 # # & & # 1
# # & B # # #l
& & #l & # & 4 5 8 / 5 ]
K & >0 E 1 & # % & / 5 v # 5 % (4 #
4 & & #l ! S5 # %1
# &4 ! #l I E i #&
# %! / 5 1 B # # & & % 55 % (4
% 8#5 # / & & ' 54 #
.HOH#HE # # 5 5 #i
& 55 " # A & # #5 3 #
# P #" % 95 5 # o5 " & %!
/ 5 1 # 4 (4 # / 5 1
4 #& (C K #8 # % # 4 #&
C K # # , # - 10 04 % & #
%! / & # / 5 1 #4 ? "
& &
# 55 " & # # 5 # A 55 "
# 20,0 # 0% + 4" ,>0,%0 #O #
" & # 5 5 # # 55 " 4
o5 " #
[Signature Page Follows]
1 1 - .- -34 " E # " # 55 &
% K 1% E # 5} 4 %
# # & % 4 & # K
6 &



) -)!

;BT 1)(




%1 (1) oG



Annex B

The form of the Letters of Release and Indemnification
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Dear Mr.[

Dear Sir,

Letter of Release and Indemnification

Any capitalized terms not explicitly defined herein have the meaning given to them in the
Merger Agreement (as defined below) and shall be construed according to the Merger

Agreement.

Whereas

Whereas

Whereas

Whereas

Whereas

Whereas

General

According to the articles of association of B.S.D Crown Ltd. (“the Company”),
and the Company's resolutions, the Company has approved and issued Letters of
Indemnification in favor of the past and present directors of the Company (the
“Directors”), pursuant to which the Company undertook to indemnify each
Director in advance for a liability or expense as specified therein, imposed on or
incurred by him, due to an action carried out by him in his capacity as a Director,
all subject to the terms of the Letters of Indemnification; and

The Company has entered into a merger agreement ( “Merger Agreement”), with
Yossi Willi Management and Investments Ltd. (“Purchaser 1), Zvi v & Co.
Company Ltd. (“Purchaser 2”), and Yoseph Zvi 2021 Management Ltd.,
following the consummation of which the Company shall cease to be a public
company and shall be held by the Controlling Shareholders (as defined below)
only;

In accordance with the Merger Agreement, the Company undertook to purchase an
irrevocable run-off insurance policy (the “Run-off Policy”) covering the liability
of the Directors for a period of 3 years following the Closing, on terms and
conditions as agreed thereof;

You are serving as a Director;

Mr. Joseph Williger and Mr. Zvi Williger are, respectively, the controlling
shareholders of Purchaser 1 and Purchaser 2 (Mr. Joseph Williger and Mr. Zvi
Williger, Purchaser 1 and Purchaser 2, collectively and individually, “the
Controlling Shareholders”);

the Controlling Shareholders wish to undertake certain obligations as set forth in
this Letter of Release and Indemnification;

1. The Controlling Shareholders, from the Effective Time onwards -

1.1.

Shall take, or cause to be taken, all actions necessary to ensure that the Company
will fulfill its obligations under all letters of indemnification issued to you
(including any exculpation provided by the Company), and all actions necessary in
order to ensure that the Company will purchase and maintain the Run-Off Policy
in full force and effect |(including the payment of the premium) until the end of the
run-off period thereunder (hereinafter: the “Indemnification and Insurance
Entitlement”);



1.2.

1.3.

1.4.

L.5.

1.6.

Shall cause the Company’s Articles of Association not to be amended, repealed or
otherwise modified in a manner that would adversely affect the rights of the
Directors thereunder with respect to the Indemnification and Insurance
Entitlement;

Release you, in advance, from any liability to the Company and to the Controlling
Shareholder or any affiliate thereof, for any damage that arises from your action,
omission, resolution and/or any exercise of judgment in your capacity as a Director
in connection with the Merger Agreement and the transactions contemplated
therewith (excluding liabilities arising from fraud or willful misconduct);

Confirm and undertake that neither the Controlling Shareholders nor anyone on
their behalf has, nor will he or anyone on its/his behalf have, any suits, claims,
demands, or other causes of action of any kind or nature, whether known or
unknown, disclosed or undisclosed, against you, based upon or arising out of any
matter, cause, fact, thing, act, omission or conduct whatsoever of any kind or nature
whatsoever relating to the Company and/or the Merger Agreement;

Undertake to indemnify you, upon the occurrence of an event for which you are
entitled to indemnification from the Company, for any liability or expense that the
Company failed or refused to indemnify you for;

Acknowledge the undertaking to pay the Merger Consideration to the Non-
Responsive Shareholder, and undertake to take, or cause to be taken, all actions
necessary in accordance with the terms of the Merger Agreement to ensure that
such payment will be performed and completed in accordance with the Merger
Agreement;

Law and Jurisdiction

2.

The governing law and jurisdiction apply to any dispute arising in relation hereto will be

in accordance to the Merger Agreement.

Term and Effect

3.

This Letter shall apply to all Directors and does not derogate from any other

indemnification undertakings that were granted to the Directors by any third party and/or
to which they are entitled from any other source under law.

This Letter will come into force as of the Effective Time, as defined in the Merger

Agreement.

This Letter will terminate and be of no further force and effect upon termination of the

Merger Agreement in accordance with its terms.

The parties’ addresses are as follows:

Address Email

Mr Joseph Williger




Mr Zvi Williger
[The Director’s
name]|

Any notice that shall be sent by any party to the other party pursuant or in connection to this
Letter, shall be sent by registered mail and by electronic mail or personally delivered. A notice
that was personally delivered shall be deemed to have reached its addressee on the day of actual
delivery, provided that it is a business day, and if it is not, on the first business day thereafter. A
notice that was sent by registered mail shall be deemed to have reached its addressee within three
(3) business days after the day it was sent, and a notice sent by email shall be deemed as a notice
that reached its addressee on the date of sending the notice, subject to the receipt of electronic
confirmation of sending it.

I confirm the receipt of this Letter and my consent to all of the terms hereof

[Name: | [Name: ]

[Date: , 2021 [Date: ,2021

Signature ] Signature ]




