
 

 

Board of Directors 
Our Articles of Association provide that the Board of Directors shall consist of at least five and no more than 11 
members.  All directors, except for external directors, hold office until their successors are elected at the next 
annual general meeting of shareholders.   

Our Articles of Association provide that any director may, by written notice to us, appoint another person to 
serve as an alternate director, and may cancel such appointment.  Any person who is not already a director may 
act as an alternate, and the same person may not act as the alternate for more than one director at a time.  The 
term of appointment of an alternate director may be for one meeting of the Board of Directors or for a specified 
period or until notice is given of the cancellation of the appointment. 

The Israeli Companies Law – 1999 (the “Companies Law”) requires Israeli companies with shares that have 
been offered to the public in or outside of Israel to appoint no less than two external directors.  No person may 
be appointed as an external director if the person or the person’s relative, partner, employer or any entity under 
the person’s control, has or had, on or within the two years preceding the date of the person’s appointment to 
serve as external director, any affiliation with the company or any entity controlling, controlled by or under 
common control with the company.  The term “affiliation” includes: (i) an employment relationship; (ii) a business 
or professional relationship maintained on a regular basis; (iii) control; and (iv) service as an office holder. 

A person shall be qualified to serve as an external director only if he or she possesses accounting and financial 
expertise or professional qualifications.  At least one external director must possess accounting and financial 
expertise.  The conditions and criteria for possessing accounting and financial expertise or professional 
qualifications were determined in regulations promulgated by the Israeli Minister of Justice in consultation with 
the Israeli Securities Authority.   The regulations mandate that a person is deemed to have “expertise in finance 
and accounting” if his or her education, experience and qualifications provide him or her with expertise and 
understanding in business matters - accounting and financial statements, in a way that allows him or her to 
understand, in depth, the company’s financial statements and to encourage discussion about the manner in 
which the financial data is presented.   

The company’s board of directors must evaluate the proposed external director’s expertise in finance and 
accounting, by considering, among other things, his or her education, experience and knowledge in the 
following: (i) accounting and auditing issues typical to the field in which the company operates and to companies 
of a size and complexity similar to such company; (ii) a company’s external public accountant’s duties and 
obligations; (iii) preparing company financial statements and their approval in accordance with the Companies 
Law and the Israeli Securities Law. 

A director is deemed to be “professionally qualified” if he or she meets any of the following criteria: (i) has an 
academic degree in any of the following professions: economics, business administration, accounting, law or 
public administration; (ii) has a different academic degree or has completed higher education in a field that is the 
company’s main field of operations, or a field relevant to his or her position; or (iii) has at least five years 
experience in any of the following, or has a total of five years experience in at least two of the following: (A) a 
senior position in the business management of a corporation with significant operations, (B) a senior public 
position or a senior position in public service, or (C) a senior position in the company’s main field of operations.  
The board of directors here too must evaluate the proposed external director’s “professional qualification” in 
accordance with the criteria set forth above. 

 



 

 
 

The candidate to serve as an external director must sign a declaration stating that the abovementioned criteria 
are met as required by law for the appoint of such candidate as an external director. 

No person may serve as an external director if the person’s position or other business activities create, or may 
create, a conflict of interest with the person’s responsibilities as an external director or may otherwise interfere 
with the person’s ability to serve as an external director.  If, at the time external directors are to be appointed, all 
current members of the board of directors are of the same gender, then at least one external director must be of 
the other gender. 

External directors are to be elected by a majority vote at a shareholders’ meeting, provided that either: (i) the 
majority of shares voted at the meeting, including at least one-third of the shares held by non-controlling 
shareholders that voted at the meeting, vote in favor of election of the director; or (ii) the total number of shares 
held by non-controlling shareholders voted against the election of the director does not exceed one percent of 
the aggregate voting rights in the company.   

The initial term of an external director is three years and may be extended for additional three year terms, 
subject to certain conditions.  External directors may be removed only by the same percentage of shareholders 
as is required for their election, or by a court, and then only if the external directors cease to meet the statutory 
qualifications for their appointment or if they violate their duty of loyalty to the company.  Each committee of a 
company’s board of directors that is authorized to exercise any of the powers of the board of directors as 
specified in the Israeli Companies Law must include only members of the board of directors. An external director 
is entitled to compensation, as provided in regulations adopted under the Israeli Companies Law, and is 
otherwise prohibited from receiving any other compensation, directly or indirectly, in connection with service 
provided as an external director. 

Our Directors:    
 

Directors Age Title 

Amir Elstein ..............................  54 Chairman of the Board 

Russell C.  Ellwanger ...............  54 Director 

Nir Gilad ....................................  52 Director 

Ron Moskovitz 46 Director 

Kalman Kaufman ......................  64 Independent Director 

Alex Kornhauser .......................  63 Independent and External Director 

Dana Gross ..............................  42 Independent Director 

Ilan Flato ...................................  53 Independent and External Director  

Rami Guzman ...........................  69 Independent Director 
 



 
 

 

Amir Elstein was appointed as Chairman of the Board of Directors in April 2009, (after serving as a 
member of the Board of Directors since September 2008), and has served as a member of our Stock Option 
and Compensation Committee since June 2009. Mr. Elstein serves as a member of the Board of Directors of 
Teva Pharmaceutical Industries Ltd., Vice Chairman of the Board of Directors of Israel Corp. and  Chairman of 
the Strategy Committee of the Board of Directors of Israel Corp.  In addition, Mr. Elstein serves as Chairman of 
the Board of Governors of the Jerusalem College of Engineering and serves as chairman/member of the board 
of several academic, scientific and educational, social and cultural institutions. Mr. Elstein was a member of 
Teva Pharmaceutical Industries senior management team from 2005 to 2008, where his latest position was the 
Executive Vice President at the Office of the CEO, overseeing Global Pharmaceutical Resources. Prior thereto, 
he was an executive at Intel Corporation, where he worked for 23 years, eventually serving as General Manager 
of Intel Electronics Ltd., an Israeli subsidiary of Intel.  Mr. Elstein received his B.Sc. in Physics and Mathematics 
from the Hebrew University in 1980 and his M.Sc. in the Solid State Physics Department of Applied Physics 
from the Hebrew University in 1982. In 1992, Mr. Elstein received his diploma of Senior Business Management 
from the Hebrew University. 

Nir Gilad has served as a director since May 2007.  Mr. Gilad has served as Chief Executive Officer of 
Israel Corp. since June 2007; he previously served as Vice-Chief Executive Officer of the Israel Corp. from May 
2006 to May 2007.  From 2004-2006, Mr. Gilad served as Vice-Chief Executive Officer of Migdal Holdings 
Insurance and Financings Ltd., Chief Executive Officer of Migdal Investment Management 2001 Ltd. and 
chairman of Migdal Capital Markets Ltd.  In addition, from 1999-2003, Mr. Gilad served as General Comptroller 
of the Treasury Office of the State of Israel.  Throughout the years, Mr. Gilad was a member and chairman of 
several boards of directors.  Mr. Gilad holds a B.A. in Economics and Agricultural Management in Natural 
Sciences from the Hebrew University of Jerusalem and an M.A. in business administration from Bar Ilan 
University. 

Ron Moskovitz has served as a director since October 2007.  Mr. Moskovitz is the CEO of Quantum 
Pacific Advisory Limited, a UK based company.  From July 2002 until November 2007, Mr. Moskovitz served as 
Senior Vice President and Chief Financial Officer of Amdocs Limited. From 1998 until July 2002, Mr. Moskovitz 
served as Vice President of Finance of Amdocs Limited.  Between 1994 and 1998, Mr. Moskovitz served in 
various senior financial positions in Tower Semiconductor Ltd.  Mr. Moskovitz serves as a member of the Board 
of Directors of Israel Corp..  Mr. Moskovitz is a certified public accountant in Israel. He holds a B.A. in 
accounting and economics from Haifa University and an MBA from Tel-Aviv University.   

Kalman Kaufman has served as a director and as a member of our Audit Committee since August 
2005 and as a member of our Stock Option and Compensation Committee since May 2008. Mr. Kaufman is 
currently the Chairman of Solgel Nanotechnology and is a member of several boards of directors.  Mr. Kaufman 
served as Corporate Vice President at Applied Materials from 1994 to 2005.  Between 1985 and 1994, Mr. 
Kaufman served as President of KLA Instruments Israel, a company he founded, and General Manager of 
Kulicke and Soffa Israel.  He holds engineering degrees from the Technion - Israel Institute of Technology. 

  Alex Kornhauser has served as an independent and external director since August 2008.  Mr. 
Kornhauser serves as Senior VP, GM of Manufacturing at Numonyx Corporation since March 2008. From 
January 1978 to March 2008, Mr. Kornhauser held many positions at Intel Corporation from design engineer, 
project manager, department manager, engineering manager and general manager of certain groups, segments 
and plants. More specifically, from August 2000 to May 2007 he served as Intel Israel Site GM, from January 
2006 until March 2008 he served as VP of the Flash Memory Group, from December 2004 to December 2005 
Mr. Kornhauser served as VP of TMG NVM Strategic Segment, from January 2001 to November 2004 he 
served as VP of TMG F18 Plant Manager and from January 1996 to December 2000 he served as F18 General 
Manager. Mr. Kornhauser holds a B.S. in Electronics from Bucharest Polytechnic Institute in Romania. 

 



 
 

 

Dana Gross has served as a director since November 2008.  Ms. Gross is a venture partner at Carmel 
Ventures, a leading Israeli venture capital firm. From 2006 to 2008, Ms. Gross served as Senior VP, Israel 
Country Manager at SanDisk. From 1992 to 2006, Ms. Gross held various senior positions at M-Systems, 
including Chief Marketing Officer, VP World Wide Sales, President of M-Systems Inc. (US Subsidiary) and CFO, 
VP Finance and Administration.  In addition, Ms. Gross served as a director of M-Systems Ltd., Audiocodes Ltd. 
and PoweDsine Ltd.  Ms. Gross holds a B.Sc. in Industrial Engineering from Tel-Aviv University and an M.A. in 
business administration from San Jose State University. 

Ilan Flato has served as an independent and external director since April 2009.  Mr. Flato serves as a 
Senior Non-Executive Director of Emblaze Ltd. since April 2006. Until 2004, Mr. Flato served as the VP for 
planning, economics and online banking in United Mizrahi Bank and as the Chief Economist of the bank. From 
1992 and 1996, Mr. Flato served as the Economic Advisor to the Prime Minister of Israel. Prior to this position, 
Mr. Flato served in the Treasury Office as the deputy director of the budget department. In addition, Mr. Flato 
served as a member of the board of directors of many government owned companies. Mr. Flato holds a B.A. in 
Economics and Work Relationships from Tel-Aviv University and a Masters in Law from Bar-Ilan University. 

Rami Guzman has served as a director since February 2009.  Mr. Guzman is a director of Bank Leumi 
Le-Israel, a director in several IT companies and serves as consultant to IT and telecom companies. Mr. 
Guzman held various senior positions at Motorola Inc. and Motorola Israel Ltd. since 1985, including VP of 
Motorola Inc. and Director of Motorola Israel Ltd. In addition, until July 2004, Mr. Guzman was the CFO of 
Motorola Israel Ltd. Prior to joining Motorola, Mr. Guzman worked for the Ministry of Finance first as senior 
assistant and deputy to the Director of the Budget and then as Government-wide MIS and IT Commissioner. Mr. 
Guzman holds a B.A. in Economics (1963) and an M.A. in Business and Public Administration (1969) from the 
Hebrew University of Jerusalem. He was a Research Fellow at Stanford University and Stanford Research 
Institute, California, USA, and completed Ph.D. studies at the Hebrew University of Jerusalem. 

 


