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The President shall be elected for a term of no more than five
years and on such terms as the Board of Governors or a special
committee appointed by it may from time to time determine and is
eligible for re-election. The President shall be the

chief executive officer of the Institute and shall have such
powers and duties as the Board of Governors or the

Executive Council may from time to time prescribe.
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1. Ihe Bbard of Governers.
2. The Executive Council.
3. The Executive Committee of the Council.

4, Standing Committees

a) Audit Committee,.
b) Budget and Finance Committee.

c) Nominating Committee for Members of the Board of
Governers. '

d) Nominating Committee for Officers and for:

- Members of the Executive Council.
- The Executive Committee of the Council.
- The Standing Committees.

e) Honours Committee,

f) Scientific and Academic Advisry Committee.
5. Sclentific Council.

6. The Council of Professors.
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The President.

The Vice President or Duputy President.

The Chancelor.



Articles ol Association

THE COMPANIES ORDINANCE ARTICLES OF ASSOCIATION
OF THE WEIZMANN INSTITUTE OF SCIENCE*

INTERPRETATION
1. in the interpretation of these Articies, axcept when excluded by the context:-
{a) the expression “lhe Association” means the above named Company.

{b} the expression "the Ordinance” means the Companies Ordinance and any statutory modilication
thereof for the time being in force.

{(c) the expression "the American Committee” means the American Commiltee {or the Weizmann Institute

of Science Inc., a corporation under the laws of the State of New York. USA, ragislerad as a loreign
company in Israel.

{d) the expression the Board of Governars™ means the members assembled al general meetings of the
Assoctation.

{e) the expression “Person®, ~Mamber” or "Governors” includes the American Cammittea.

(f} the expression “Executive Council* means the Executive Council for the lime being of the Association
under these presents. :

{g) the expression "Chairman” or “Deputy Chairman® or "Deputy Chairmen” means Chairman or Deputy
Chairman or Deputy Chalrmen of the Board ot Governors.

{h) the expression “Governor® means a Gavernor ol any ons of the categories mentioned in Article 3
below.

{i) the expression “election” or ~alected” shall include “re-etection” or “re-elected”.
{iY the expression "Individual Governor” means a Governor other than the Amarican Committee,

(k) the expression "in writing” or ~written” shali include instrumants transmitted via cable, telegraph,
tacsimile or other similar forms of electronic communication that produce a readable copy of the
transmitted message.

: Words importing the singutdr pumber shall include the plurat number and vice versa, and words importing
the mascuiine gender shall include the feminine.

GOVERNORS'

2. The members of the Association shall be called Governors. For the purpose of registration, the number
of Governors of the Assacialion shall not exceed two hundred.

3. {a} There shail be the lollowing classes of Governors, namely:

l.  Ex Ofticio Governors consisting of the President of the Assaciation, the Depuly President, ar in
his absence a Vice Prasident named by the President, the President of the Feinberg Graduats School,
the Chairman of the Scientific Council and the Chairman of the Council of Protessors.

il.  Permanent Governors: the American Committee shall be a permanent Governor and shall hoid
oftice as long as the Articles of Associalion of the Association antille it to hold such ollice.

. Elected Governors: Elacted in accordance with the provisions of these Articles.

(b) All Elected Governors shall hold oftice lor a term of no more than five years and shall be eligible for
re-election at the end of such term.

4, Every !ndividual Governor shall iImmediataly before or after his election agree 1o be a Governor of the
Association and to be bound by the regulations therect.

5. The right of an Individual Governor as such shall be personal and shall not be transferable and shall,
subjact to the provisions of Anticte 6 hareot, in the case of Elected Governors continue until retirement in
accordance with Articie 3(b), and in the case of Ex Olticio Governors, tor as long as they hold the ollice entitling
them to be Ex QOfficio Governors.

*As amended at the November 13, 1991, Board of Governors meeting and approved at the November 16, 1992
Board of Governors meeting.

l:



&.  The otiice of an individual Governor shall become vacant in any one of the lollowing events:

{a) it he shall send a letter of resignation 10" the Chairman,

{b) U he shall die; 3

(¢} It he shall become mentally tncapacitated;

{d) 1 he shall be convicted of an oftense invoiving moral turpitude;

(e) !f he shall have absented himse!ll irom three consecutive Board masetings without having supplied the
Chairman adequale reason lor 50 absenting himself, untess the Chairman detarmines that there are good
reasons that his office shall not become vacantior

{f} 1t he shall be found guilty of disloyalty to the Association by the Board of Governors by a vote of 75%
of the Governors present and voting at such maeating.

7. Any vacancy among the individual Governors caused as aloresaid, may be filled:
(a) By the Board of Governors at the first or subsequent meeting of the Board of Govarnors held after the
occurrence of the vacancy; and .
(b) Belween meetings of the Board of Governors - when it is necessary in the opinian of the members ol
the Executive Committes or Executive Council - by the aforesaid Commiltea or Council and upen the
approval of the Nominating Committee.

Such appointment shali be valid until the first meeting of the Board of Governors following the
appointment.

8. An individual Governor who has resigned his Governarship or has otherwise ceased to be a Governor
shall be eligibie tor re-election.

9. Every Gavernor shall be heid 1o have agreed to be bound by the Artictes of Association from time to time
in force and shall be bound to further to the best of his or its ability the interests of the Association. ’

GENERAL MEETINGS

10. A general meeting of Governors shall be held in Israel once in every calendar year at such time and place
as may be determined by the Executive Coungcil or by the Chairman, provided that every general mesting be held
nol more than fifteen months after the holding of the last preceding meeting.

The abovementioned general mestings shail be called Annual General Meetings; ail other general
meetings shall be called Exiraordinary Meetings.

11, (a) The Executive Council or the Chairman may. whenever it or he think fit, call an Extraordinary Meeting
of Governors. An Extraordinary Meeting shall also be convened on the reguisition of Governors
representing not less than 10 (ten} percent of the total voting rights of all the Governors having at the date
of the requisition the right io vote at general meetings. The requisition shall state the object of the meeting
and shall be signed by the reguisitionists and deposited at the registered office of the Association.
Forthwith upon the receipt ol the requisition, the Chairman ot the Executive Counctl shall duly convene an
Extraordinary General Meeting of the Association. Y a meeting as aforesaid is not called within 21 days
from the date of the deposit of the requisition, the requisitionisis or any of them represanting more than
one half of the total voting rights of all of them, may themselves convene a meeting, but any meeling so
convened shall not be held after the expiration of three months irom the said date.

(b) The Vice Presidents (il any), Deputy Presidents (If any) and the Deans shall be invited 1o attend at
meetlings ol the Board of Governors, excepl in ciosed sessions declargd by the Chairman as such, and they
shall have the right of voice but shall not have voting rights thereat.

NOTICE OF MEETINGS

12.  in the case of a meeting of Governors convened to pass a special resoiution, 21 days notice at least and
in the case ol any other general meeting 15 days notice at least (exclusive in every case of the day on which
notice is served or deemed 10 be served and of the day of the meeting) specilying the place, the day and the hour
of the meeting, and in the case of special business the general nature of such business, shall be given in manner
hereinatter mentioned to such Governors as are under the provisions of these Articles entitled to receive notices
fram the Association. Provided that the accidental omission to give such notice to or the non-receipt of such
notice by any such Governor shall not invalidate any resolution passed or proceeding held at any such meseting.
With the consent of all the Governors entitled to attend and vole, a meeting may be convened upon a shorter
notice and in such manner as such members may approve.



Artcles of Assacistion

FUNCTIONS OF-GENERAL MEETINGS OF
GOVERNORAS AND PROCEEDINGS THEREAT

13. {a) The Board of Governors shall control the business of the Association and without derogating from the
generality ot the loregeoing shail:

{1) determine the policies of the Asscciation.

(2) raview the activities of the Assaciatlan and the various officers and committees thereoll.

(3) approve the budgets of the Association on the recommendation of the Executive Council.

(4} approve the balance sheets of the Assaciation on the recommendation of the Executive Council.

(5) attend to legal requirements, including amendment of Memorandum and Arlictes of Association
ol the Association. :

(6) elect new Governors.

{7) elect the President, the Chairman, the Deputy Chairman or Deputy Chairmen of the Board of
Governors, the Chairman and the Vice Chairman of the Executive Council, the Executive Committee
of the Coungll, the Audit Committes, the Budget and Finance Commiites, the Honours Committee, the
internationai Coordinating Committes, the Co-Chairmen of the Scientific and Academic Advisory
Committee and the Vice-Chairman of each of the Nominating Committees.

{8} elect a Chancellor of the Association should the Board of Governors consider that it is desirabie
10 do so and determine the lunctions and duties ol the Chancellor so elected.

i (9) elect members of the Executive Council, the Executive Committee of the Council, the Audit
' Commiltee, the Budget and Finance Commiltee, the Nominating Committees and the Honours
Committee. ’

{(10) determine, where these Articles prescribe a maximum number ol members for any of the organs
or commitiees of the Association or a maximum period for any term ot office or a maximum number
ol consecutive terms during which any person may held ollice - as any such maximum may have been
reduced or increased by ordinary resoiution of the Board of Governors - the exact number or period
up o such prescribed, reduced or increased maximum which shall apply for the purposes of the
elections which will take piace at the general meeting next subsequent to the meeling at which such
determination has been made.

(11) appoint auditors and fix their remuneration.

{12} appoint persons who have ceased to be Governors as Governors Emeriti on recommendation of
the Nominating Committee lor Members of the Board of Governors, in recognition of especially
meritorious service to the institute, with the right to receive notices of and attend meetings, of the
Board of Governars, but not lo vote thereat, logether with such other rights {it any) as shall be
conterrad by the Board of Governors from time to time on Governors Emeriti.

{13) appoint ad hoc commiltees.

{b} In elections of Governars pursuant to sub-Article 13(a){) held after the annual general meeting of
1883, the sole eligible candidates shall be those appearing o' a slate of nominees proposed for such
elections by the Nominating Committee for Members of the Board of Governors and those nominated
during the meeting at which such election is held by at least five members of the Board of Governors or
nominated prior to such meeting by five members of the Board of Governors by notice in writing lo the
Chairman of the Board ot Governors; and In eiections of members of any other organ or committes of the
Association or of oflicers of the Assocciation, pursuant to sub-Article 13(a)(7) or 13{a)(9) held aiter the
annual general mesting of 1983, the sole eilgible candidales shall be those appearing on a slate of
nominees proposed for such election by the Neminating Commitiee for Officers and for Members ol the
Executive Council, the Executive Committee of the Council and the Standing Committees and those
nominated during the meeting at which such election is held by at least five members of the Board of
Governors or nominated prior 1o such meeting by five members of the Board of Governors by notice in
writing lo the Chairman of the Board of Governors. Provisians in any of the other Artictes of these Articles
specifying that a person shall be eligible for re-election shall not derogate irom the provisions of this
sub-Articte 13(b).

14. Al business of the general meetings of Governors shall be deemed special that is fransacted at an
Extraordinary General Meeting, and ail that is transacted at an Annual General Meeting shall aiso be deemed
special, with the exception of the business enumerated in paragraphs (1), (2), (3), (4), (6). (7}, (9, (10), {11}, (12}
. and (13} of sub-article 13(a). ‘

15. No business shall be transacted at any generai meeting unless a quorum is present whaen the meeting
proceeds to business. For all purposes the quorum shall be 15 {litteen) Governors.

16. The Chairman shall preside at all meetings o! the Board of Governors and in his absence a Depuly
Chairman or the Senior Deputy Chairman by length of service in the event of more than one Deputy Chairman
being present. !f none of the above shall be present within iiiteen minutes of the time appointed for the holding
of the meeting, the Governors present shall appoint one of their numbers 1o take the Chair at that meeting.

3



Artivles ol Associauon

17. The Chairman of a general meeting may with the consent of the meeting adjourn a meeting from time {a]
time and from place (o place as the meaeting shail.determine. Whenever a meeting is adjourned for more than
seven days. notice ol the adjourned meeting shall be given in the same manner as of the original meeting but
so that it shali not be necessary to give more than seven days’ notice of an adjourned meeting. Save as
aforesaid the Governors shall not be entitied to any notice of an adjournment or of the business to be transacted
at an adjourned mesting. No business shall be transacted at any adjournad meeling other than the business
which might have been transacted at the meeting trom which the adjcurnment took place.

18. I within half-an-hour from the time appointed for the holding ol a general meeting a quorum |s not present,
the meaeling if convened on such requisition as aforesald shall be dissolved. In sny other case it shall stand
adjournad o the same day in the next week at the same time and place or to such other day and time and place
as the Chairman shail appoint, and the Governors then present in person or by proxy shall constitute a quorum.

19. At all general meetings a resolution put to the vote of the meeting shall be decided on a show of hands,
unless belora or upon the declaration of the resuit of the show of hands a poll be demanded by tha Chairman
or by any Governor present and entitied to vote, and unless a poll be so demanded a declaratlon by the
Chairman of the mesting that a resolution has on a show of hands been carried or has been carried by a
particular majority or lost shall be conclusive and an entry 1o that effect in the Minute Book of the Association
shall be conclusive evidence thereot without proof of the number, praportion or validity of the votes recorded in
tavour of or against such resolution.

20. | a poll be demanded in manner aforesaid. it shall be taken at such time and place and In such manner
as the Chairman of the Meeting shall direct, and the result of the Poll shall be deemed 1o be a resolution ot the
meeting at which the poll was demanded, The demand for a poll may be withdrawn.

21. The demand for a poll shail nat prevent the continuance of a meeting for the transaction of any business
ather than the question on which a poil has been demanded.

22.  In the case of an equality of votes either on a show of hands oron a poli, the Chairman of the meeting shail
be entitied to a second or ¢asting vote. :

23. The proceedings at any meeting shall not be invalidated by reason of any informality or'irregularity in the
convening thareof or otherwise or any want of quaiification in any of the persons present or voting thereat,

VOTES OF GOVERNORS

24, Every Governor other than the American Committee shall have one vole. The American Commitiee shall
have a number of votes equal To qu'agg'(ega'ge number of votes to which all the other Governors for the time
being pregent and votifig af'the meeting are entilled.

25.  Votes of individual Governors may be given either personaily or by proxy.- Only a Governor may act as
proxy.

26. The instrument appainting a proxy shall be in writing signed or sent by the appointor or his authorised
attorney.

27. A vole given in accordance with the lerms ol an instrument appointing a proxy shall be valid
notwithstanding the previous death of the principle or ravocation of the proxy, provided that no written intimation

of the death or revocation shall have been received at the registered office of the Assaciation before the time
fixed for holding the meeting.

268. The American Committes shail be entitled to attend and vote at all general meetings of the Associalion by
one or two representalives duly appointed by its governing body, and such attendance and vote shail he desmed
to be the personal attendance and vote of the American Committee as if it were an individual personaiity present
at such meeting and voting thereat provided that if more than one reprasentalive of the American Committee is
present at any such meeling only one of them shail be entitled to vote.

THE EXECUTIVE COUNCIL

29, Between meetings of tha Board of Govarnors, the Associalion and the properties and affairs thersof shall
be under the control and management of the Executive Council. Where the Board of Governors and the
_ Executive Council have concurrent authority pursuant to these Articies, the Executive Gouncil shall not exercise
such authority in a manner Inconsistent with any resoiution of the Board of Governors and the Board of
Governors shall be entitied to review any resolution of the Executive Council and contizm, overrule or vary it.

30. Without derogating from the generaiity of the foregoing the functions of the Executive Counci! shall include:

{(a) determining the Budgat of the Association based upon the recommendations of the Budget and
Finance Committee for submission to the Board of Governors for final approval.

4



Artickes of Association

{b) reviewing the balance sheet of the Association lor submission to the Board ol Governors for ils
approval. b

{¢) maintaining close liaison with supporting bodies and receiving periodic reports of their activities and
finances.

(d) controlling the financial operations of the Association,

{e) reviewing the activitiea of the Association and of the various officers and committees thereol, and
raceiving and reviewing periodic reports from the Prasident and the officials in charge ot finance and
othars, as it may deem fit and of the various committees.

(1} appointing standing and ad hoc commiliees consisting of members of the Executive Council, the
Board of Governors and others, as it deems fit.

{g) determining academic and executive appointments and promotions upon the recommendation of the
President and the Scientific Council, the Council of Prolessors, the Executive Committee of the Council or
the Honours Commitiee, or any of them.

{h) dealing witfi and determining all other maltars alfecting the operations of the Association.

31.  In addition to all powers hereby expressly conferred upon il. and without detracting trom the generality of

its powers undar the last preceding or any other article, the Executive Council shall have the lollowing powers,
namely:-

{a) to approve the budget ot the Association for periods in respect of which the Board of Governors shall
not have approved a budget, and to authorise suppiementary budgets and to amend budgets in between
maelings of the Board of Governors. Such approved budgets, supplemental budgets and amendments
shall be reported to the Board of Governors at its next ensuing meeting.

(b} to expend the funds of the Association in such manner as they shall consider most beneficial lor the
purposes of the Association, and to invest in the name of the Association or in the name of trustees such

- part thereof as It may deam fit, and to direct the sale or transfer of any investments and to expend the
proceeds of any such sale or transter for the purposes of the Association.

{c) to acquire in the name of the Association or in the names of the trustees, build upon, pull down,
rebuild, add to. alter, repair. improve, sell or dispose of or otherwise deai with any land, buildings or
premises {or the use of the Association.

(d) 1o enter into contracts on behalf of the Association. -

{e) to borrow money and to grant or direct to be granted lor securing the same, mortgages ar charges
upon the property of the Association: subject always 1o the provisions of Article 39 hereol, and within the
limits of borrowing as approved by the Board of Governors lrom time to time.

(I to deiegate all or any of tlgeir powers to any commillee or officer ol the Association.

(g) to make and from time to time to ravise or alter regulations as to the management of the Assaciation
. and the affairs thereot.

{h} to prescribe the duties, rights and privileges of any officers or persons in the service of the
Assaociation, or connected with the activities of the Association.

(i) to make and from time to time to repeal or alter regulations as to conduct of business by the Execulive
Council or any Committea thereof or as to any ol the maiters or things within the powers or under the
control of the Executive Council.

{iY to appoint or engage for such period and upon such terms as to remuneration, functions, powers and
under such designations of office as it may think tit, a Deputy President, one or more Vice-Presidents. a
Secretary and such other officers or employees of the Association as the Executive Council may from lime
to time consider necessary or expedient. Unless ctherwise directed by the Executive Council, the Deputy
President, the Vice-Presidents and such other officers or employees of the Association, shall have such
powers and duties as will be delegated to them from time to time by the President. Uniess otherwise
rasolved by the Executive Council, the Secretary of the Association shall serve as Secretary of the Board
of Governors and the Executive Council, and shall perform such other duties as shall be assigned to him
by the President.

(k) to appoint trustees of any tund or property of the Association which may be necessary of axpedient to
vest in trustees and to prescribe the powers and duties of such truslees and the terms and conditions upon
which such fund or property are held in trust.

{l) generaily to do all things necessary or expedient for the due conduct of the atlairs of the Association
not herein otherwise provided for.

42. The Executive Council shall consist of members elected from among the Governors and ex-officio
members. - The total number of elected members of the Executive Cauncit shail be no more than
The ex-officioc members of tha Executive Council shail be the Chairman of the Board of Governors, the
President, the Chancelior (if such post is filled}, the Deputy Chairmen of the Board of Governors, the Deputy
President, or in his absence a Vice President named by the President, the Chairman of the Scientitic Council, the
Chairman of the Council of Protessars of the Institute, and the President of the Feinberg Graduate School.
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The Vice-Presidents (if any) and the Deans shall be invited to attend the meaetings of the Executive Council
with the right of voice but no voting rights thereat. Other persons may aitend the mestings of the Execulive
Council by invitation of the Chairman of the Executive Council.

33. (a} All members of the Executive Council shall hold office lor a term of no more than three years and shail
be sligible tor re-election at the end of such.term,

(b) Any vacancy in the Executive Council.whlch fnay occur between Annual General Meetings may be
filled by the Chairman of the Board of Governors, 1o serve until the next Annual Genaral Meeting of the
Board of Governors.

34, The Board of Governors may from time to time by ordinary resclution increase ar reduce the minimum or
maximum number of members of the Executive Council as well as the number of etected and/or ex-officio

Exeacutive Council members, and altar the proportion ot alectad members of the Executive Councll retiring every
year. .

a5. The oifica of a member of the Executive Council shall be vacated:-

(a) il he ceases to be a Governor.
{d) if by notice in wriling to the Association he resigns his office.

(¢} in the case of an ex-officic member if he shall vacate the office by virtue of which he Is an ex-officio
member of the Executive Council.

36. The presence of not less than 12 (twelve) members of the Executive Council of whom at least one-half shall
be elected membaers of the Executive Council, shall be required to constitute a quorum.

37. Unless otherwise determined by the Board of Governors by ordinary resolution, the Executive Council
shall meet at least wice in each calendar year. The dates and locatians of such meetings shall be determined
in consultation with the Chairman, who on the request of 3 members of the Executive Council may, and on the
request of 5 members of the Executive Council shail, at any time summon a meating of the Executive Council
by notice served on the several members thereol.

38. The Vice-Chairman of the Executive Council shall be elected by the members of the Board of Governors
fram amongst the members of the Executive Council. The Vice-Chairman of the Executive Council shall hotd
office for a term of not more than three years. A person so elected shall be eligible for re-siection, provided that
he may not serve for more than two consecutive terms. The functions of the Vice-Chairman of the Executive
Council shall be determined from time to time by the Executive Council.

39. .The Executive Council may from tife to time and to such extent as it may think fit delegate all or any of Its
. powaers, autharities and discrations to committees consisting of such person or persons (whether member or
‘members of the Executive Council or Board of Governors or not) as the Executive Council shall think tit and any
committee so lormed shall in the execution of the powers so delegated confarm to any regulations imposad cn
it by the Executive Council. The meetings and proceedings of any such committee shall be governed by the
provisions of these presents for regulating the meetings and proceedings of the Exacutive Council so far as
applicabie and so far as the same shall not be superseded by any regulations made by the Execulive Council
as aforesaid. Provided always that no such committee shall, uniess expressly authorised to do so, be entitled
to sell. pledge, mortgage or dispose of any of the assets of the Association otherwise than in the ordinary course
of business, without first obtaining the express authority to that effect from the Executive Council.

40. (a) Al acls bona lide done by any meeting of tha Executive Council or any committee thereof or by any
member of the Executive Councll or any commitiee thereof shall, notwithstanding it be afterwards
discovered that there was some defact in the appointment of any such member as aforesaid or that he was
disqualified, be as vaiid as if every such person had been duly appointed and was qualified to be a member
of the Executive Council or of any committee.

(b) The Executive Council shall cause proper minutes to be made of ail appointments of officers made by
the Executive Council and of all proceedings of ail meetings of the Association and. of the Executlve
Council and of committees thereof and ail business transacted at such meetings, and any such minutes of
any meetings, i purporting to be signed by the Chairman of such meeting or by the Chalrman of the next.
succeeding meeting, shail be sufficient avidence without any turther proot of the facts thersin stated

{c) A resolution in writing signed or approved by ali members oi the Executive Council or the Executiva-
Commiltee of the Council shail be as valld and effectuai as if it had been passed at a meeting of the
Executive Counci! or the Executive Committee of the Council duly convened and held and whan signed
may consist of several docurnents each signed by one or mare ot the persons aloresaid,



Artickes of Association

41,

EXECUTIVE COMMITTEE OF THE COUNCIL

(a) There shall be elected by the Board of Governors from amongst the members of the Executive Council
a Commitiee 1o be known as the Execulive Committee of the Council. Between meetings of the Executive
Council, the Association and the proparties and attairs thereol shail be under the control and management
of the Executive Commities of the Council, which shall have the same powers, authorities and discretions
as the Executive Council, provided that the Executive Commitlee of the Councit shall have no authority to
do anything contrary to or Inconsistent with any rasolution of the Board of Govarnars or of the Executive
Council. The Executive Council shalt be entitied to review any resclution of the Executive Committee of the
Counctl and confirm, overrule or vary it. The Executive Commiltee of the Council shall consist of no more
than (20) twenty elected members, and ex-oficio members. The ex-ollicio members of the Executive
Committes shall ba: the Chairman of the Board, the Deputy Chairmen of the Board, the President, the
Deputy President, or in his absence a Vice President named by tha President. The elected members of the
Exscutive Commiltee of the Council shall be electad lor & term of no more than three years and a member

so elacted shall be eligible tor re-election provided that he may nol serve more than nine consecutive
years.

(b) The Executive Committee of the Council shall meet regularly and as frequently as may be required for
the dus performance of its functions. Unless otherwise prescribed by the Executive Council, a quorum ot
Ihe Executive Committes of the Councit shall consist of 5 (five) members of the Executive Council, of whom
at least 3 (three) shall be elected members of the Executive Council. The Executive Committee of the
Council shall keep a record of its meetings and report on its activilies to the Executive Cauncil and shall
reguiate its own proceedings, unless otherwise prescribed by the Executive Council.

(c) Any member of the Executive Commiltee of the Council not a resident of Israel who is unable to be
present at any maeting of the Executive Commiltee of the Council, may in writing appaint any person to
be his aiternate to act in his place at any such mesting, provided that such person is a member of the
Executive Council and a resident of the same country ot which his appointor Is a resident. Every such
alternate shall be entitied to attend such meeting, participate and vote thereat and where he is a member
of the Executive Committee of the Council, he shail have a separate vote on behalf of the member who
appointed him in addition to his own vote.

(d) M the post of any member of the Executive Commiltee of the Council shall fall vacant during the term
of office of such member, the Chairman of the Executive Committee of the Council may, with the approvai
of the Chairman of the Board of Governors, il such vacancy and the person so appointed will serve until
the next meeting of the Board of Governors at which members of the Executive Committee of the Council
are elected. For the purpose of determining the number of consecutive terms served by any member of the
Executive Cammittee of the Council, a partial term of six months or less served pursuant 10 this sub-article
(d) shall be disregarded.

.(e) The Executive Committee of the Council shall have a Viee-Chairman, who shail be elected by the

Board of Governors from amongst the members of the Executive Committee of the Council. The
Vice-Chairman of the Executive Committee of the Council shatl held office for a term of no more than three
years and shall be eligible for re-election provided that he may not serve for more than six conseculive
years: the Vice-Chairman of the Executive Committea of the Council shall preside over meetings of the
Execulive Commitiee of the Council in the absence ol s Chairman and shall perform such other functions
as may be determined from time 1o time by the Executive Committee of the Council.

() Al acts bona fide done by any meeting of the Executive Commiltee of the Council or b'y any member
thereol, shall notwithstanding that it be alterwards discovered that there was some defect in the
appointment of any such member or that he was disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a member of the Executive Committee of the Council.

{g) The Board of Governors may from time to time by ordinary resclution increase or raduce the
maximum numbar of members of the Executive Committee of the Council, the number of elected and/or
ex-officio members thereoi, the maximum number of years for which a member, Chalrman or
Vice-Chairman thereot may hotd office and the maximum number of consecutive terms of office for which
such member, Chairman or Vica-Chairmen thereol may be eligible for re-election.

STANDING COMMITTEES OF THE ASSOCIATION

42. The following provisions shall, subject to any other provisions to the contrary herein contained. apply to
at! the Standing Committees of the Association created by these Articies:

{a) Every Standing Committee shall have a chairman, except the Scientific and Academic Advisory
Committee which shall have twe co-chairmen.

The Chairman, or a Co-Chairman of every Standing Committee, except the Nominating Committees, shall
be elected by the Board of Governors lor a term ol no more than three years. A person so elected shall
be eligible for re-election provided that he may not serve for more than six consecutive years irom the date
on which he was lirst elected as Chairman. The Chairman. or Co-Chairman of a Standing Committee shall
periorm all tunctions specilically imposed upon him in these Artictes, shali call meetings of such Standing



Commiltee and preside at ail such meetings at which he is present and shall perform such ather duties and
axercise all such powers as may {rom {ime to time be conlerred on him by such Standing Commitiee.

{b) Every Standing Committee shail have at least one Vice-Chairman, except tha Scientlilc and Academic
Advisory Committes which shall have two Co-Chairmen as specifled in sub-article (a) above. Such
Vice-Chairman shall be elected by the Board of Governors Irom amongst the membars of such Standing
Commiliee. A Vice-Chairman ol a Standing Committea shall hold oflice for a 1erm of no more than three
years and shail be eligible for re-election provided that he may not serve for more than six consecutive
years. A Vice-Chairman ot a Standing Committee shall preside over meetings of such Committee In the
absence of its Chairman and shall pertorm such other functlons as may be determined from time tc time
by such Commitiee.

{c) Each Standing Committee shall determine its own quorum and regulate lis own proceedings, unless
otherwise detarmined by ordinary resolution of the Board of Governors or by resolution of the Execulive
Council.

(d) The elected members of a Standing Committee shall be alected for a term of no more than three years
and shall be eligible for re-election provided that an elected member may not serve {or more than nine
consecutive years.

{e} The provisions of Sub-Articles 41(d), 41(f) and 41(g) shalt apply, mutatis mutandls, to the Standing
Commitieas of the Association and in the appilcation theraof with respaect to any Standing Committee any
referentce in the said sub-articies to the Executive Commitiee of the Council shall be deemed substituted
by reference 1o the said Standing Committee,

Audit Committes

43. There shall be a Standing Commiltee to be known as the Audit Committes. The Audit Committes shall
consist of up to {10) ten, but not less than {3) three, members glecied by the Board of Governors from amongst
its members, provided that no person shall be sligible 10 serve as a member of the Audit Committae if he is not
so eligible to serve in the lerms of the Companies Ordinance. The functions of the Audit Commitiee shall be
determined from time to time by the Board ot Governors and shall include the guidance and supervision of the
work of the Internai Auditor of the Association, review of his reports and recommendations to the President, the
administration and the Executive Gouncil (or to any of them). The Audit Committee shall meet whenever
necessary for the due performance of its tunctions, but at least twice In each calendar year, uniess otherwise
determined by ordinary resolution of the Board of Governors, The Audit Committee shalt have all the other
junctions and powers conferred on an Audit Committee under the Companies Ordinance.

Budget and Finance Commiltee

44. There shall be a Standing Committee to be known as the Budget and Finance Committee. The Budget and
Finance Committee shall cansist of no mora than 18 (eighteen) mi@mbers elected by the Board of Governors {from
amongst its members and ol ex-officic members. The ex-officio members shail be the membars and ex-otficio
members of the Executive Carnmiltee and the Vice-President for Finance and Administration. The Budget and
Finance Committee shall meet whenevar necessary for the due pertormance of its {unctions, but at least two
times in each calendar year, untess otherwise determined by ordinary resotution of the Board of Governors. The
fifctions of the Budget and Finance Committee shall be:- . ¢

(a) to review the draft budget prepared by the administration ahd 1o submit the sama to the Executive
Counchl with such comments and recommendations as the Budget and Finance Committee may deem
appropriate. .

{b) to supervise the expenditure of the Association and report to the Executive Council and to the Board
of Governors. .

(¢) generally to advise ihe Association on matters relating to financial atfairs.
{d) to advise on the investmant of funds of the Association.

The Budget and Finance Committee may authorise the President and the Vice-President of Finance and

Administration to maka changes in the approved budget within the {ramework of that budget and within certain
limits prescribed trom time o time.

Nominating Commiltteas

45, (a) Thereshall be two Standing Committees, one to be known as the Nominating Gommittee for Members
of the Board of Governors and the other to be known as the Nominating Committee for Officers and for
Members of the Executive Council, the Executive Commitites of the Council and the Standing Committees.
Each ot the Nominating Commitiees shall consist of mambers slected by the Board of Governors from
amongst its members and of ax-officio members. The number of elected. members on the Nominating
Committes for Membaers of the Board shall be no moare than 11 (eleven). The number of members on the
Nominating Committee for Officers and Exsecutive Councli Members shall be no more than 10 {ten). The
ex-ollicio members ot each of the Nominating Committeas shall be the Chairman of the Board ol
Governors. the President and the Chairman of the Executive Council. .

(b) The Chairman of the Board of Governors shall be a member and the Chairman of each of the
Neminaling Commiltees.
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{¢) The function of the Nominating Committee for Members ol the Board of Governora shall be to prapare
a slate of nominees for election as Governors, and to make recommendalions to the Board of Governors
for the appointment of Governors Emeriti. The function of the Nominating Committes for Olflcers and for
Membars ol the Executive Council, the Executive Committee of the Council and the Standing Committees
shall be to prepare z siate ot nominees for alection of the following offices;

(1) The Chancelior, the Chairman of the Board ol Governors, tha Executive Council, the Executive
Committee of the Council, the Audit Committee, the Budgel and Finance Committee, the Honours

Commiltes, the International Coordinating Committes and the Co-Chairmen of the Scientific and
Academic Advisory Committee,

(2) Deputy Chairman or Deputy Chairmen of the Board of Governors;
(3) The President;

4 Vice Chairman of the Board of Governors, the Executive Council, the Executive Committee of the
Councit, the Audit Committee, the Budget and Finance Committee, the Nominating Committees, and
the International Coordinating Committee;

{5) Members of the Executive Council, the Executive Committee of the Council, the Audit Committee,
the Budget and Finance Commiltee, the Nominating Committees and the Honours Commities.

£ach such siate shall consist of a complete list of nominees for all the offices (o be fitled at the election
in respect of which such slate is being prepared. In praparing the said slates, each Nominating
Commitiea shall take account of suggestions made by members of the Beard of Governors and shail
further undertake such enquiries and engage in such consultations as it shall deem necessary. Each
Nominating Cammittee shall send a notice containing the names of the nominees appearing an any
slate which it has prepared as aforesaid to the members of the Board of Governors prior 1o the
election in respect of which such siate has been prepared, but the Board of Governors may determirne
by an ordinary resolution that tailure to send such notice or delay in the sending thereo! shali not
invalidate the candidacy of the nominees appearing on such slate.

{d) If amember of a Nominating Committee shall be a candidate for inclusion in a slate of nominges being
prepared by such Nominating Committee, such member shall not participate in the discussions and in the
vote taken on the composition of such slate and such vote shail be by poil to be conducted in such manner
as the Chairman of the Nominating Committee shall direct.

{e) The Nominating Committees shall meet whanaver required for the due performance of thetr functions.

Honours Commitiee

46. There shall be a Standing Committes to be known as the Honours Commiltee. The Honours Committee
shall consist of up to 7 (seven) mambers elected by the Board of Governors from amongst ils members and of
an ex-officio member. The ex-olficio member shall be the Chalrman ol the Board of Governors, The Honours
Committee shall initiate recommendations for the conferment of the title of Ph.D. Honoris Causa upon scientists
and others for maritorious service. Recommendations of the Honours Committee as aforesaid shall be submitted
by it to the Scientific Councll for its recommendation, The Honours Commiites shall also review the
recommendations of the Scientific Councii for the conferment of the tite of Ph.D. Honoris Causa.
flecommendations, as aforesaid, made by both the Honours Commiltes and the Scientific Council shall be
presented by the Honours Committee to the Executive Council or the Board of Governors. The Honours
Committee shall meet whenever required for the due performance of its functions.

Scientitic and Academic Advisory Commiiles

47. There shall be a Standing Commities to be known as the Scientilic and Academic Advisory Committee
which shalt consist of scientists from outside the Institute who are members ol the Board of Governors from time
to time and of ex-ollicio members. The ex-officio members shall be the Chairman of the Board of Governors and
the President. The Scientiflc and Academic Advisory Commitiee shall mest whenever necessary for the due
.performance of its lunctions, but at least once in-avery calendar year. The tunctions of the Scientific and
Academic Advisory Committee shalil be:

{a) to obtain for the guidance of the Board of Governors and for the direct benefit of the senior and
academic stafl the best professional advice available in the world on important matters affecting the
current work and future development of the Association in all Its departments. )

{b} to providethe Board of Governors with reguiar comprehensive progress reports on the sclentitic work
of the Assaociation intelligible to the layman.



The International Coordinaling Commiitae -

48. There shall be a Standing Committee to be known as the International Coordinating Committee, tha
function of which shall be to coordinate the planning and implementation of worldwide deveiopment activities
based on short and long-range priorities 1o be established by the Executive Councll. The internatlonal
Coordinating Commiltee shail consist ot rapresentatives of each of the National Committees or Societias waich
are supporting bodles of the Assoclation and of ex-ofliclo members. The ax-oftlcioc membars shall ba the
Chairman of the Board of Gaverrors and the Prasident. Tha Chairman or Prasident of each such National
Committes or Society shall irom time to ime communicate to the Secratary of the Association the names of the
persons who represent such National Committee or Society on the International Coordinating Committes. The
members of the International Coordinating Committes need not be Governors. The International Coordinating
Committee shall meet whenever necessary lor the due pertormance ot its functions, but at least once in each
calendar year coinciding with the annual genaral meeting of such year.

SCIENTIFIC COUNCIL AND COUNCIL OF PROFESSORS
Sclentific Council

49. The Scientific Council of the institute shali consist of the full professors and the associate professors of the
Institute as well as representatives of other scientitic ranks and the student body. The function of the Council
shail be to deliberate, consider and recommend policies and to advisa the President and the Board of Governors
on matters relating to research, teaching and generaily on matters relating to the body of scientists as a whole.
The Scientific Council shal) make recommendations to the President and to the Executive Council on promotlons
and appointments of scientists to all grades other than prolessorial ranks. The Scientific Council may initlate
recommendations in connection with the conferment al honorary littes. Recommendations of thea Scientiflc
Council as aforasaid shall be submitted by it to the Honours Committee for its recommendation. The Scientific
Council shall also review the recommendations of the Honours Committee for the conferment of honors.

The Counci! of Profesaors

50. The Council of Professcrs of the Institute comprises all the {ull protessors of the Institute, It deals with and
makes recommendations lo the President, the Executive Council and the Board of Governors on promotions to
prolessoriai grades and permanent appointments in ali sclentitic ranks.

SENICR OFFICERS OF THE ASSOCIATION

51. ({a} The Chairman of the Board o! Governors, the immediate Past Chairman of the Board of Governors, the
Chairman of the Exacutive "Caincil, the Chairman of the Executive Committae of the Council, the Deputy
Chairman or Chairman of the Board of Governors, the Chancellor {it such post is fliled}, the President, and
the holders of such other offices ot the Associalion as the Board of Governors may detarmine from time to

“time are the senior olficers of the Association. There shall be no more than 6 Deputy Chairmen of the
Board of Governors (of whom at least one shall be a resident of Israel) at any one time. The senior officers
of the Association shall be elected by the Board of Governors from amongst its members. The halder of
any of the senior offices of the Association shail not ba disqualified as a consequence theraot from holding
any other or others ot the oftices of the Association concurrently therewith,

{b) The Chairman of the Board of Governors shall be electad {or a term of no maore than three years. A
person so elected shall be aligible for re-election provided that he may not serve mora than six
consecutive years. The Chairman shail preside at all meetings of tha Association at which he Is present.
The Chairman shall parform all tunctions specilically imposed upon him in these Articles and shall perform
such other duties and exercise all such powers as may from time to time be conferrad upon him by the
Board. He shall be entited to nominate the members of ad hoc committees created by the Board of
Governors but not elected by il. Any past Chairman shall bear the title of Chairman Emaeritus.

(c) The Deputy Chairman or Deputy Chairmen of the Board of Govarnors shall be elacted for a term of no
more than three years, and 2 per§on'so elected shall be eligible for re-slection provided that he may not
sarve more than nine consecutive years. If there shall be only one Deputy Chairman, the Deputy Chairman
shall be a resident of 1srael and If there shall ba more, then at least one of the Deputy Chairmen shall be
a resident of Israel,

A Deputy Chairman shall substitute tor the Chairman whenever he is not present or is unable to act, Inthe
event of more than one Deputy Chairman, the Deputy Chairman sentor in lerm of service shall act in lieu
of the Chairman. :

(d) The Chairman of the Executive Gouncil shall be elected for a term of no more than three years. A
person so elected shall be eiigible o7 re-slection provided that he may not serve for more than six
consecutive years. The Chairman ot the Executive Council shall report to the Board of Governors about
the activities ol the Executive Council, shall perform al} other functions specifically imposed upon him in
these Articies. shall call meetings of the Executive Council and shall perform such other duties and
exarcise all such powers as may from time to time be conterred upon iwm by the Executlve Council.
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{8) The Chairman of the Executive Commiltee of the Council shall be alactad by the Board of Governors
for a lerm of no more than thrae years. A person so alected shall be eligible for re-election provided that
he may not serve lor more than six consecutive years, The Chairman ol the Exscutive Committee of the
Council shall perform all functions speciflcaily imposed upen him in these Articles, shali cail meetings of
the Exacutive Committee of the Councll and shall perform such other duties and exercise ali such powaers
as may from time to time be conferraed upon him by the Executive Committes of the Council,

(Il The Chancellor (if it shall be rescived by the Board of Governors to {ill such post) shall be elacted for
a term of no more than five years, A perscn sc slected shall be eligible tor re-electlon, The Chanceilor
shall partorm the functlons conlerred upon hint by the Board of Governaors.

{g) The President shail be elected for a lerm of ho more than five years and on such terms as the Board
of Governors or a speclal committes appointad by it may from lime to time determine and is eligible for
re-election. He shall be the chiet executive officer ol the Institute and shall have such powers and duties
as the Board of Governars or the Execulive Council may from time to time prescribe.

THE SEAL

52, The Seal_of the Association shall ba usad in matters required undar Sections 83, 84 and 104 of lhe
Ordinaéice and in such other matters as the Execulive Council or the Exacutive Commiltee of the Council may
rasoive. The Sesl of the Assoclatian shall not be aftixed except in the presence of such person or parsons as the
Executlve Council or the Executive Committee shall by resolution designate.

53, Subject to the provisions of Article 52 the Executive Council or the Execuliva Commiltee of the Council
shall have power to appoint from time to ime a person or parsons whose signature or signatures shall be

binding upon the Associatton when signing under tha rubber stamp of the Association on any decument or ¢lass
of documents,

ACCOUNTS

54, The Executive Council shall cause proper books ol accourt to be kept of all sums ot money received and
expended by the Association and af the mattars in respect of which such raceipts and expendituras takes place
and of ail property credits and other assets and labiiilies of the Association. The books of account shall be kept
at the registered oftice of the Associatlon or at such other place as the Executive Council thinks 1it, and shall at
all times be open for inspection by membars of the Executive Coungil, '

.

AUDITORS

55. Audiors shall be appointed and thelr duties regulated In accordance with the provisions of the Ordinance.

NOTICES

56. A notice may be served upon any Governor elther personally or by sending |t by telegram through the post
in 2 prepaid letter addressed lo such Governor at his ragistered address for service, if any. Any notice so sent
shall ba deemed to have baen served at the time when the letter or telagram (which exprassion shall include a
telax) containing the same would havae bean deliverad in the ordinary course of post or telegram, and in proving

such service it shall be sufficient to prove that the letter or telegram containing the notice was properly
addressed and despatched.

57. If a Governor has no registered address for service, any notice shall be sufficiently served on him by
posting up in the registered office of the Assaciation such natice addrassed genarally to the Governors.

58. The non-delivery of any notice of a mesting shall not invalidate the procesdings of such mealings.
59. Any consent to shorter notice or waiver of notice convening any meeting of the Assoclation or any

governing body thareof and the appointmaent of any proxy to any meeting of the Assoclation or any governing
bady (hereof may be givan or exacuted by telegram,

WINDING UP

60. The provisions of Clause 7 of the Memorandum of Associalion relating to {he winding up or dissciution of
ina Associalion shall have effect and be observed as if the same weie repeated in thesa Articles.
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61.

INDEMNITY

{(a) Subject!othe Provision of the Ordinange with regards to such matters, the Association may indemnily
an Uficar with respect to any of the following:

{1} Financial Hability tmposed on him in {aver of any olher person by any judgement including a
judgement given as a result of a settlement of an arbitrator's award which has been conflrmed by a
court, in respect of an act performed By him by virtue of his baing an Offlcer;

(2) Reasonable litigation costs, including lawyer's {ees, expended by an Officer or which were
Imposed on an Officer by a& court ln proceadings liled againat him by the Association or In its name
or by any other person or in a criminal charge on which he was scquitted, in respect ol an act
partormed by him by virtue ot his being an Officer.

{b) !n this article the expression of “Otficer” shall mean a member of the Executlve Council, & member of
any of the Standing Commitiass, the President of tha Associallon, any Deputy Presidents of the
Assoclation, any Vice Presidents of the Association, the President of the Feinberg Graduate School, the
Ghairman of the Scisntilic Council and the Chairman of the Councl! of Protessors.
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