ZIM INTEGRATED SHIPPING SERVICES LTD.
(the ""Company"’)
August 27, 2020
Dear Shareholder,

Re: Proposal of Nominees to Serve as the "Israeli Director"

Mr. Aharon Fogel, the active Chairman of the Company's board of directors (the "Board")
notified the Company that his service as a director and active Chairman of the Company will
expire on October 5, 2020. As Mr. Fogel's seat is about to be vacated, the Company's
shareholders are required to appoint an additional director to the Board, who is an Israeli
citizen, pursuant to Article 75 of the Company's Articles of Association (the "lIsraeli
Director” and the "Articles"”, accordingly). Such appointment is required under the Articles
in order to bring the number of Board members to nine (9) as mandated by the Articles and
preserve the majority of the Israeli directors in the Board as required under the provisions of
the Special State Share included in the Articles.

As required by the Articles, the Board was convened for the purpose of proposing nominees
for the service of the Israeli Director, under the premise that such nominee shall also serve as
the active Chairperson of the Board, if selected to serve on the Board in accordance with
applicable law and the Acrticles.

In addition, the Articles further provide that shareholders of the Company who hold 3% or
more of the issued share capital of the Company may propose other candidates for the
position of the Israeli Director. Any such shareholder who wishes to make such a proposal is
asked to send the Company a written notice (the "Director Notification™), no later than
September 13, 2020, proposing its nominee to serve as the Israeli Director as well as a
declaration signed by the nominee in the form attached hereto as Exhibit 1 (the
"Declaration™).

The candidacy of all the proposed candidates for the service as an Israeli Director will be
brought to the approval of the Company's shareholders and the candidate who will receive the
largest number of votes will be elected to the Board for a two-year period. Should another
candidate, other than the candidate proposed by the Board, be elected as the Israeli Director,
the Board shall retain its discretion to nominate for the Chairperson position any member of
the Board who is an Israeli citizen.

For additional details regarding the Board and the nomination process of directors to the
Board, see Articles 74-88 of the Articles.

Please send the Director Notification and the Declaration to the Company’s registered offices
at 9 Andrei Sakharov Street, Haifa, P.O.B 3101601 addressed to Mr. Noam Nativ, the
Company's General Counsel and Company Secretary. Please also send all the materials via
email, to the following email address: nativ.noam@zim.com and confirm its receipt at +972-
4-8652276.

ZIM Integrated Shipping Services Ltd.


mailto:nativ.noam@zim.com

Exhibit 1- English Version

To:

ZIM Integrated Shipping Services Ltd. (the ""Company"")

Re: Declaration of a nominee to serve as a director in the Company

I, the Undersigned, I.D. / Passport No.: of Israeli citizenship,

whose address is , declare and commit as follows:

| hereby give my consent to serve as a director of the Company, which is a private
company incorporated in Israel, and whose debentures are traded on the TACT

Institutional system on the Tel-Aviv Stock Exchange Ltd.

I am aware of the requirements of the Companies Law, 5759-199 (the "Law") and the
Company's Articles of Association with regard to the service of a director, the service
period, termination of service, membership in the Company's committees, etc., and that
this declaration shall be kept in the Company's registered office and shall be open for

inspection by any person.

I am qualified to serve as a director of the Company pursuant to the requirements of
Sections 225, 226 and 227 of the Law with regard the restrictions on the appointment
of a minor, legally incompetent or bankruptcy and restrictions due to prior convictions
or decisions of the Administrative Enforcement Committee. | am aware of the duty of
notice which | am subject to pursuant to Section 227A of the Law and | will fulfill this

as required.

| hereby declare that | have the necessary skills and the ability to devote the appropriate
amount of time in order to perform the role of a Director of the Company, taking into

consideration the special needs of the Company and its size.

I have the education, qualification and business experience, as detailed in the CV

attached hereto as Annex B and is an integral part of this declaration.

I hereby undertake to fulfill all the requirements provided by law, for a director. I will
fulfill my duty in the best possible way and for the benefit of the Company. Should a

concern arise that | will be aware of and/or that will be brought to my attention,

pursuant to which | will no longer fulfill one or more of the requirements and/or the

declarations set forth above, or should there be a concern, that | have breached my




fiduciary duty towards the Company (as defined under Section 254 of the Law), | shall
immediately notify the Company and Company's Chairman of the Board pursuant to
Section 227A of the Law. Sections 225, 226, 227, 227A and 254 as in effect as of the
date hereof, are attached hereto as Annex A and are an integral part of this
deceleration.

My other positions or affairs do not create, or are liable to create, any conflict of
interest with my position as a Director of the Company or constrain my ability to serve

as a Director of the Company.
| hereby undertake to avoid any competition in the businesses of the Company.

I have the following academic degrees (degree, academic instituation, date):

Year - ,

Year - ,

Year - ,

The documentation evidencing the aforesaid degrees is attached hereto as Annex C and

is an integral part of this declaration.
. Please mark X in the applicable box:

I have no Affiliation, at the Appointment Date or within the preceding year prior to the

Appointment Date and/or as of the date of this Declaration, with the Company or with

Israel Corporation Ltd. (including the controlling shareholders of Israel Corporation
Ltd.).

For the purpose of this section-

"Affiliation" means the existence of labor, business or professional relations, on a
general basis, control, as well as Relative (as this term defined in the Companies
Law) and serving as an office holder, other than affiliation which was approved as a

negligible affiliation by the Company's audit committee.

"Appointment Date" means the date on which the general meeting or the

Nominating Shareholder will appoint me as a Director.

"Relative” means spouse, sibling, parent, grandparent, child; or child, sibling or

parent of a spouse; or the spouse of any of the above.

"Israel Corporation”- Israel Corporation Ltd. and/or any other corporation
controlled by the controlling shareholders of Israel Corporation Ltd. (including
companies controlled by any of the aforementioned) to which the holdings of Israel

Corporation Ltd. in the Company are transferred under a re-organisation of Israel




Corporation Ltd. (i.e., Kenon Holdings Ltd.) and/or its holdings, as well as anyone
controlled by Israel Corporation Ltd, anyone who controls Israel Corporation Ltd and
any other entity controlled by the controlling shareholders of Israel Corporation. For
this matter, "control™ is interoperated in accordance with the Securities Law, 5728-
1968.

"Nominating Shareholder”- a shareholder who holds 12.5% or more of the
Company's issued share capital or a number of shareholders holding an aggregate of
12.5% or more of the Company's issued share capital who gave the Company a notice
regarding the appointment of a Director as prescribed the Company's Articles of

Association.

Alternatively,

I have, at the Appointment Date or within the preceding year prior to the appointment

date and/or as of the date of this Declaration, affiliation to the Company or Israel
Corporation Ltd. (including the controlling shareholders in Israel Corporation Ltd.) or |
have minor business or professional relationships with the Company, which have
commenced prior to my appointment date as a Director and which "affiliation" was
approved as a negligible affiliation by the Company's audit committee. The aforesaid
Relationships are as follows:

. | hereby acknowledge and agree, that | shall receive compensation as detailed in Annex

D, or other compensation approved under the requirements of the Law.

. | am aware that my declaration herein, shall serve the Company for considering
whether | qualify to serve as a Director of the Company and I m aware that this
declaration shall be kept in the Company's registered office and shall be open for

inspection by any person.

13. This is my name, this is my signature and the facts stated above are true and correct.

1.D./ Passport No Signature




Annex A

Articles 225-227A and 254 of the Companies Law, 5759-1999

Duty of 225.(a) A person who is a candidate to hold office as a director shall
Disclosure disclose to the person appointing him:
(1) whether he has been convicted by a conclusive judgment
of an offense referred to in section 226(a) and not yet passed
the period in which he should not serve as a director under
section 226;
(2) whether he has been convicted by a conclusive judgment
of an offense referred to in section 226(al) and not yet
passed the period set by the court under that subsection;
(3) whether the Administrative Enforcement Committee
imposed on him enforcement measure which prohibits him to
serve as a director in any public company, and not yet passed
the period set by the Administrative Enforcement

Committee.
(b)  In this section:

"enforcement measure™ — as stated in section 52NF to the
Securities Law which imposed under chapter H4 to the
Securities Law, under chapter G2 to the Investment Advice
and Investment Portfolio Management Law, or under chapter

J1 to the Joint Investment Trust Law, as applicable;

"Administrative Enforcement Committee” - the committee

appointed under section 52LB(a) to the Securities Law;

"Conclusive judgment™ — judgment of court of first instance.

Termination

of Office 227. (a) A minor, a legally incompetent, a person who has been declared

bankrupt as long as such person remains undischarged, shall
not be appointed as director, nor shall a corporation that has
resolved to enter into voluntary liquidation or in respect of

which a winding up order has been issued.




(b) A person nominated to hold office as director to whom the
provisions of subsection (A) apply shall disclose such to the
entity appointing him.

Duty of Notice 227A. A director which no longer fulfills one of the requirements for

his office as a director under this Law or there is ground for
expiration of his office as a director shall notify the
company immediately, and his office shall expire on the date of
the notice.

254. (a) An office holder shall owe a fiduciary duty to the company,
Fiduciary

Duty

shall act in good faith and for the benefit of the company,

including the following:

(1) he shall refrain from any act involving a conflict of
interest between the fulfillment of his role in the company
and the fulfillment of any other role or his own personal
affairs;

(2) he shall refrain from any act involving competition with
the business of the company;

(3) he shall refrain from taking advantage of a business
opportunity of the company with the aim of obtaining a
benefit for himself or for any other person;

(4) he shall disclose all information to the company and shall
provide it with all documents relating to its interest that
reach him by virtue of his position with the company.

(b) The provisions of subsection (a) shall not preclude a fiduciary

duty being owed by an office holder to any other person.




Annex B
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Annex C

Academic Degrees




Annex D

| agree and aware that the compensation | will receive with respect to my services as a
director, shall be as approved on October 28, 2014 by the Company's annual and
extraordinary general meeting of shareholders. The following is a summary of the said

approved compensation:

An annual fee in the amount of US $100,000 per year (the "Annual Fee") as well as

payment per participation in meetings of the Board of Directors and its committees in

the amount of US $2,000 (the "Participation Fee"). The Company will pay value

added tax to the Annual Fee and the Participation Fee, if and to the extent applicable.

The Participation Fee for meetings held without actual convening (such as unanimous
written resolutions) will be reduced by 50%. The Participation Fee for meetings held

via media communications will be reduced by 40%.

The Annual Fee will be paid in four equal installments at the beginning of each
calendar quarter for the preceding quarter and the Participation Fee will be paid at the
beginning of each quarter for the director's participation at the meetings (including by
way of media communications or meetings without actual convening) that took place

in the preceding quarter.

The Company will reimburse each director for reasonable expenses incurred as part of
his or her service as a director of the Company, including, inter alia, travel expenses,

allowance for daily living expenses, and air travel business expenses.




Exhibit 1- Hebrew Version
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