ENTERA BIOLTD.
AUDIT COMMITTEE CHARTER

The Board of Directors (theBbard”) of Entera Bio Ltd. (the Company”) has
constituted and established an Audit Committee {tbemmittee”) with the authority,
responsibility and specific duties as describedhis Audit Committee Charter (this
“Charter”).

l. Purpose

Without limiting or impacting the responsibilities the Audit Committee or any
other committee of the Board pursuant to applicéde the purpose of the Committee is
to: (1) oversee the accounting and financial repgmprocesses of the Company and the
audits of the financial statements of the Compaf2y; review irregularities in the
management of the Company’s business (includingpawit limitation, in conjunction
with the internal auditor (thelfiternal Auditor”) appointed pursuant to the Israel
Companies Law, 1999, as amended from time to time ‘Companies Law”), or the
Company’s outside independent registered accourfiingauditor (the fndependent
Auditor”)) and propose solutions for dealing with any surebgularities; (3) perform the
responsibilities described in this Charter undercti®e IV (“Powers and
Responsibilities”); and (4) perform additional respibilities as required under the
Companies Law and the applicable U.S. law from tioeéme.

In addition to the powers and responsibilities esply delegated to the
Committee in this Charter, the Committee may esereny other powers and carry out
any other responsibilities delegated to it by tlea#l from time to time consistent with
the Company’'s Articles of Association and applieablaw. The powers and
responsibilities delegated by the Board to the Cdtamin this Charter or otherwise
shall be exercised and carried out, subject toiegdgke law, by the Committee as it
deems appropriate without requirement of Board @ygdr and any decision made by the
Committee (including any decision to exercise draia from exercising any of the
powers delegated to the Committee hereunder) dtmllat the Committee’s sole
discretion. While acting within the scope of themgos and responsibilities delegated to
it, and subject to applicable law, the Committeallshave and may exercise all the
powers and authority of the Board. To the fullegent permitted by law, the Committee
shall have the power to determine which mattersadit@n the scope of the powers and
responsibilities delegated to it. Unless othervgeescribed in this Charter, the rules and
procedures applicable to the operation of the Baduall apply to the operation of the
Committee with any necessary changes.

Notwithstanding the foregoing, the Committee’s mspbilities are limited to
oversight. Management of the Company is responédvl¢he preparation, presentation
and integrity of the Company’s financial statemesdswell as the Company’s financial
reporting process, accounting policies, internaitatunction (unless otherwise stated
herein), internal accounting controls and discles@ontrols and procedures. The
Independent Auditor is responsible for performing audit of the Company’s annual
financial statements, expressing an opinion akeécconformity of such annual financial
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statements with the generally accepted accountimgiples applicable to the company
(“GAAP"), such as International Financial Reporting Stadd (1FRS’) or United
States Generally Accepted Accounting Principled.$! GAAP”), and reviewing the
Company’s quarterly financial statements. It i the responsibility of the Committee to
plan or conduct audits or to determine that the gamy’s financial statements and
disclosures are complete and accurate and in aacoedvith GAAP and applicable laws,
rules and regulations. Each member of the Comendteall be entitled to rely on the
integrity of those persons within the Company arfidh@ professionals and experts
(including those responsible for the internal auditction, including contracted non-
employee or audit or accounting firms engaged twige internal audit services and the
Independent Auditor) from which the Committee reesiinformation and, absent actual
knowledge to the contrary, the accuracy of therfai@ and other information provided
to the Committee by such persons, professionadxperts.

. Member ship

The Committee shall consist of at least three ieddpnt members of the Board
in accordance with the independence requirementseoNASDAQ Stock Market LLC
(“NASDAQ") and the Securities Exchange Act of 1934, as alednthe Exchange
Act”), subject to the applicable transition periodesilor to any available exception.
Subject to the ninety-day transition period peredttunder the Companies Law, a
majority of the Committee shall also be “indeperttleas defined under the Companies
Law, and all external directors appointed underGoenpanies Law will be members of
the Committee. Additionally, each Committee memineust be able to read and
understand fundamental financial statements, imotuda company’s balance sheet,
income statement and cash flow statement.

At least one member of the Committee shall havé gaployment experience in
finance or accounting, requisite professional Giedtion in accounting, or any other
comparable experience or background which resuitsthie individual's financial
sophistication, including being or having been gfclbxecutive officer, chief financial
officer or other senior officer with financial oweght responsibilities. In addition, either
at least one member of the Committee shall be aditaommittee financial expert”
within the definition adopted by the Securities d&dthange Commission (th&EC”),
or the Company must disclose in its periodic repoequired pursuant to the Exchange
Act the reasons why at least one member of the Qtiegris not an “audit committee
financial expert.”

The members of the Committee, including the Chditthe Committee (the
“Chair”), shall be appointed by the Board. Committee mersbmay be removed from
the Committee, with or without cause, by the Boémddetermining whether a person is
eligible to serve on the Committee, the Board st@atisider, among other things, whether
such person is affiliated with the Company, a sibsy of the Company or an affiliate of
a subsidiary of the Company to determine whetheh saffiliation would impair such
person’s judgment as a member of the Committee.
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No member of the Committee may have participatethen preparation of the
financial statements of the Company (or, if apgilea any of the Company’s current
subsidiaries) during the preceding three yearsmeiber of the Committee may not,
other than in his or her capacity as a member ®fGbmmittee, the Board or any other
committee established by the Board, receive diyewtlindirectly from the Company any
consulting, advisory or other compensatory fee ftbexCompany.

1. Meetingsand Procedures

The Chair (or in his or her absence, a member datgd by the Chair or
approved by a majority of the members then meeshg)l preside at each meeting of the
Committee and set the agendas for Committee meetifige Committee shall have the
authority to establish its own rules and procediwesotice and conduct of its meetings
so long as they are not inconsistent with any mions of the Company’s Articles of
Association or the applicable law.

The Committee shall meet at least once during dmdal quarter and more
frequently as the Committee deems desirable orogpjate. The Committee shall, at
such times as it deems appropriate, meet sepanmsiiynmanagement, with the Internal
Auditor, with the Independent Auditor or employeés, discuss any matter that the
Committee or any of these persons or firms bel&wveuld be discussed privately. The
Committee may meet by telephone conference cddlyoany other means permitted by
applicable law and the Company'’s Articles of Asation. The Committee will maintain
written minutes of its meetings. In addition, then@nittee may take decisions by means
of unanimous written consent.

A majority of Committee members shall constituteq@orum for conducting
business at a Committee meeting, provided that goritya of those present are
Independent Directors and at least one of thenmiExdernal Director (each as may be
defined under the rules of the Nasdaq and the Coiepéaw, respectively). The act of a
majority of Committee members present at a Committeeting at which a quorum is in
attendance will be the act of the Committee, unkesgeater number is required by
applicable law or the Company’s Articles of Asstioa. The Committee may ask
members of management or others to attend meetmgprovide pertinent information,
as necessary; provided that no person may atteetings or any portion thereof to the
extent prohibited by the applicable law. The Coneeitmay exclude from its meetings
any persons it deems appropriate. A person whaooisehgible to be appointed as a
member of the Committee shall not attend meetingkess the Chair of the Committee
deems such person is required in order to presecért@in issue, however: (i) an
employee of the Company who is not the controlshg@reholder or his or her relative
may be present at the meetings, so long as a deésmade without his or her presence;
and (iii) the Company’s general counsel and cotgorsecretary which are not a
controlling shareholder or his or her relative nisgy present during meeting and the
decision making, if so requested by the Chair.

The Independent Auditor will be notified regardinggetings of the Committee
where the agenda includes financial reporting arditaand will be entitled to participate
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in such meetings, and the Internal Auditor will betified regarding and entitled to
participate in all meetings of the Committee. Theetnal Auditor may also request the
Chair to arrange for a meeting of the Committedisguss a certain issue, and the Chair
will arrange for such meeting within a reasonabteet should he or she find such request
appropriate.

The Committee may retain any independent counsgberes or advisors
(accounting, financial or otherwise) that the Comteal believes to be necessary or
appropriate. The Committee may also utilize theises of the Company’s regular legal
counsel or other advisors to the Company. The Cosngaall provide for appropriate
funding, as determined by the Committee, for paymeh compensation to the
Independent Auditor for the purpose of renderingssuing an audit report or performing
other audit, review or attest services, for paymehtcompensation to any advisors
employed by the Committee and for ordinary admiaiste expenses of the Committee
that are necessary or appropriate in carryingtsuduties.

The Committee may conduct or authorize investigatioto any matters within
the scope of the powers and responsibilities déega the Committee.

IV. Powersand Responsibilities

The basic responsibility of the members of the Guttee is to exercise their
business judgment to act in what they reasonabigugeto be in the best interests of the
Company and its shareholders. In discharging thigation, members should be entitled
to rely on the honesty and integrity of the Compsusgnior executives and its outside
advisors and auditors, to the fullest extent peadiby law. In addition to any other
responsibilities which may be assigned from timértee by the Board, the Committee is
responsible for the following matters.

A. Interaction with the Independent Auditor.

1. Appointment and Oversight. The Committee shall be directly
responsible for the appointment, compensation, ntiete and termination of the
Independent Auditor (subject to shareholder ratifan) and the Independent Auditor
must report directly to the Committee. The Comreitshall also be directly responsible
for the oversight of the work of the Independentdiar, including resolution of
disagreements between management and the Indepefdditor regarding financial
reporting, and shall maintain free and open comupatimn (including separate private
sessions from time to time) with the Independendifas. Without limiting the aforesaid,
the Committee shall examine the Independent Auditecope of work and fees and
submit its recommendations to shareholders ateéhergl meeting.

2. Pre-Approval of Services. Before the Independent Auditor is
engaged by the Company or its subsidiaries to readdit or non-audit services, the
Committee shall pre-approve the engagement. Then@ite® may delegate to one or
more designated members of the Committee the atythtor grant pre-approvals,
provided such approvals are presented to the Cdeeratt a subsequent meeting. If the
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Committee elects to establish pre-approval polieied procedures regarding non-audit
services, the Committee must be informed of eaamawdit service provided by the
Independent Auditor.

B. Independence of Independent Auditor. The Committee shall, at least
annually, review the independence and quality obmirocedures of the Independent
Auditor and the experience and qualifications o tmdependent Auditor's senior
personnel that are providing audit services taGhmpany. In conducting its review:

1. The Committee shall obtain and review a repoepared by the
Independent Auditor describing: (a) the auditingmfs internal quality control
procedures; and (b) any material issues raisethéynost recent internal quality control
review, or peer review, of the auditing firm, or lapy inquiry or investigation by
governmental or professional authorities, withia ireceding five years, respecting one
or more independent audits carried out by the agdfirm, and any steps taken to deal
with any such issues.

2. The Committee shall ensure that the Independleditor prepares
and delivers, at least annually, a written statandefineating all relationships between
the Independent Auditor and the Company. The Cotamishall actively engage in a
dialogue with the Independent Auditor with respextany disclosed relationships or
services that, in the view of the Committee, magant the objectivity and independence
of the Independent Auditor. If the Committee deti@ens that further inquiry is advisable,
the Committee shall take, or recommend that therdBadake, appropriate action in
response to the Independent Auditor's report toisfsatitself of the auditor's
independence.

C. Annual Financial Satements and Annual Audit.

1. Meetings with Management and the Independent Auditor.

(1) The Committee shall meet with management ahd t
Independent Auditor in connection with the plannaigeach annual audit to discuss the
scope of the audit, the procedures to be followetithe staffing of the audit.

(i) The Committee shall review and discuss withet
Independent Auditor and, if appropriate, managemésm}t major issues regarding
accounting principles and financial statement prid®ns, including any significant
changes in the Company’s selection or applicatibacocounting principles, and major
issues as to the adequacy of the Company’s inteordlols, including whether there
are any significant deficiencies and material weskes in the design or operation of
internal control over financial reporting which areasonably likely to affect the
Company’s ability to record, process, summarize @pbrt financial information and
any fraud involving management or other employe#h @ significant role in internal
control over financial reporting, as well as angd@pl audit steps adopted in light of
material control deficiencies; (b) any analysesppred by management or the
Independent Auditor setting forth significant firgad reporting issues and judgments
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made in connection with the preparation of the Camyfs financial statements,
including analyses of the effects of alternativethmds of applying GAAP on the
Company’s financial statements; (c) the effectegulatory and accounting initiatives,
as well as off-balance sheet structures, on thepaosis financial statements; (d) any
recent developments in accounting standards andigea; (e) any “management” or
“internal control” letter issued or, to the extgmacticable, proposed to be issued by the
Independent Auditor and management’s response,nyt & such letter, (f) any
additional material written communications betwettie Independent Auditor and
management, (g) any communications between thet &e@n and the Independent
Auditor’s national office with respect to auditing accounting issues presented by the
engagement and (h) engagement letters of the Indepe Auditor and the Internal
Auditor.

(i)  The Committee shall review and discuss thawal audited
financial statements with management and the Inugr@ Auditor, including
disclosures under “Management’s Discussion and ysmalof Financial Condition and
Results of Operations” prior to the filing of the@pany’s Annual Report.

2. Separate Meetings with the Independent Auditor.

0] The Committee shall review with the Independanditor
any problems or difficulties the Independent Auditeay have encountered during the
course of the audit work, including any restriciam the scope of activities or access to
required information or any significant disagreetserwith management and
management’s responses to such matters or anyrdggsupadjustment that were noted or
proposed by the auditor but were not adopted oteatfd or any significant
disagreements between management and the independior.

(i) The Committee shall review and discuss witanagement
and the Independent Auditor any material off-ba¢asheet transactions, arrangements,
obligations (including contingent obligations) aather relationships of the Company
with unconsolidated entities of which the Commitieenade aware that do not appear on
the financial statements of the Company and that naae a material current or future
effect on the Company’s financial condition, resuttf operations, liquidity, capital
expenditures, capital resources or significant comepts of revenues or expenses.

(iif)  The Committee shall review and discuss withrmagement
and the independent auditor (i) any analyses @rathitten communications prepared by
management and/or the independent auditor settirt Significant financial reporting
issues and judgments made in connection with tepgpation of the financial statements,
including analyses of the effects of alternativecamting methods on the financial
statements; and (ii) the critical accounting pelécand practices of the Company.

(iv)  The Committee, or the Chair of the Committemy review
any of the Company’s financial information and @ags guidance provided to analysts
and ratings agencies and any of the Company’s dihancial disclosures, such as
earnings press releases, as the Chair of the Coeencieems appropriate.
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3. Recommendation to Include Financial Satements in Annual
Report. The Committee shall, based on the review andudgons in paragraph C(1)(iii)
and based on the disclosures received from thepértent Auditor regarding its
independence and discussions with the auditor deggsuch independence pursuant to
paragraph B(2) above, determine whether to recordnerthe Board that the audited
financial statements be included in the Companysisal Report for the fiscal year
subject to the audit.

D. Interim Financial Satements. The Committee shall review the interim
financial statements and disclosures under “Managém Discussion and Analysis of
Financial Condition and Results of Operations” witanagement and the Independent
Auditor prior to the filing of the Company’s quatie financial statements. Also, the
Committee shall discuss the results of the quartestiew and any other matters required
to be communicated to the Committee by the Independuditor under GAAP.

E. Other Powers and Responsihilities.

1. The Committee shall discuss with management dhd
Independent Auditor the Company’s earnings presases (with particular focus on any
“pro forma” or “adjusted” non-GAAP information), agell as financial information and
earnings outlook provided to analysts and ratingnages. The Committee’s discussion in
this regard may be general in nature.

2. The Committee shall review any impairment i@ thanagement of
the Company’s business, including without limitation consultation with the Internal
Auditor or the Independent Auditor and suggest ppr@priate course of action to the
Board.

3. To the extent required under the applicable léwe, Committee
shall: (a) conduct an appropriate review and ogétsof all “related party transactions”
for potential conflict of interest situations on angoing basis, as required under the
applicable law, and approve such transactions, evheguired; (b) decide if an action of
an officer is “material”’; and (c) decide if a traction of the Company with an officer
controlling shareholder (or in which they have aspeal interest) is an “extraordinary
transaction” and the way in which a “non-redundaansaction” shall be approved,
including such type of non-redundant transactiohglwshall require the approval of the
Committee.

5. The Committee shall discuss with the Indeleat Auditor and any
other organ of the Company as the Committee de@popriate at its sole discretion,
any correspondence from or with regulators or govemtal agencies, any employee
complaints or any published reports that raise ri@tssues regarding the Company’s
financial statements, financial reporting procemscounting policies or internal audit
function.

6. The Committee shall receive corporate attornegports of
evidence of a material violation of securities lawsreaches of fiduciary duty.

49050-3576866Vv3



8. The Committee shall establish procedures ferréeeipt, retention
and treatment of complaints received by the Compaagarding impairment in the
business management, accounting, internal accauotintrols or auditing matters. The
Committee shall also establish procedures for tlafidential and anonymous
submission by employees regarding questionableuatioq or auditing matters.

9. The Committee shall provide the Company with téport of the
Committee with respect to the audited financiatesteents for inclusion in each of the
Company’s annual proxy statements.

10. The Committee, through its Chair, shall repedularly to, and
review with, the Board any issues that arise watgpect to the quality or integrity of the
Company’s financial statements, the Company’s c@npé with legal or regulatory
requirements, the performance and independendeedompany’s Independent Auditor,
the performance of the Company’s internal auditcfiom, the Internal Auditor's work
plan or any other matter the Committee determiaegecessary or advisable to report to
the Board, including any new or proposed accounpinlicies to be adopted by the
Company or any new standards promulgated by the@®Bther regulatory body.

11. The Committee shall at least annually perfanrevaluation of the
performance of the Committee and its members. titiad, the Company shall annually
review and reassess this Charter and submit amymaended changes to the Board for
its consideration.

12. Without otherwise limiting or impacting thespmnsibilities of any
other committee of the Board pursuant to applicéole the Committee shall propose the
appointment, termination and replacement of therihal Auditor to the Board as required
under the Companies Law.

13. The Committee shall examine the internal afudittion and the
performance of the Internal Auditor and if he/slas heasonably sufficient resources and
tools in order to perform his or her role, takimgoi account the Company’s special needs
and size.

14. The Committee shall set clear hiring policies €émployees or
former employees of the Company’s Independent Audit

15.  The Committee shall discuss the Company’s im&tion security,
business continuity programs and controls and syst® monitor and manage business
risk.

V. Delegation of Duties

In fulfilling its responsibilities, the Committedall be entitled to delegate certain
of its responsibilities to a subcommittee of then@dttee or to its Chairperson, to the
extent consistent with and subject to the Companyigles of Association, corporate
governance guidelinesnd principles applicable to the Company, Compah&s and
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applicable laws, regulations and rules of NASDAQ@ amy other markets in which the
Company’s securities then trade.
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