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SCHEDULE 13D
CUSIP NO. 032015109

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURS UANT TO RULE 13d-1(a) AND
AMENDMENTS THERETO FILED PURSUANT TO RULE 13d-2(a)
(Amendment No. 6)*

AmpalAmerican Israel Corporation
(Name of Issuer)

Class A Stock, par value $1.00 per share
(Title of Class of Securities)

032015109
(CUSIP Number)

Yosef A. Maiman
Ohad Maiman
Noa Maiman
Y.M. Noy Investments Ltd.
Merhav (M.N.F.) Limited
33 Havazelet Hasharon St.
Herzliya, Israel 46105
972-9-9501735
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

November 28, 2006
(Date of Event which Requires Filing of this Stass)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition thdhé subje
of this Amendment No. 6 to Schedule 13D, and isdilthis schedule because of Rule 13d-1(e), 1@der
13d-1(g), check the following boid

Note.Schedules filed in paper format shall include as@joriginal and five copies of the schec
including all exhibitsSeeRule 13d-7 for other parties to whom copies areetgent.

* The remainder of this cover page shall be fila for a reporting person's initial filing on thisrm with
respect to the subject class of securities, andafiyr subsequent amendment containing informatioith
would alter disclosures provided in a prior covage.

The information required on the remainder of thoger page shall not be deemed to be “filed" forghepos
of Section 18 of the Securities Exchange Act of4l@Be "Exchange Act") or otherwise subject toltabilities
of that section of the Exchange Act but shall bigjestt to all other provisions of the Exchange Awwever
seethe Notes).
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CUSIP NO. 032015 10 Page 2 of 1:
NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (Enét Only)
Yosef A. Maimar
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROL
(a)
(b)y 0O
3 SEC USE ONLY
SOURCE OF FUNDS
4
BK, PF, AF, OC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED
PURSUANT TO ITEM 2(d) or 2(e
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel and Per
NUMBER OF , SOLE VOTING POWER
SHARES 10,498,002(1)(2)(4
SHARED VOTING POWER
BENEFICIALLY 8
11,750,132(3)(4
OWNED BY SOLE DISPOSITIVE POWER
EACH 9
10,498,002(1)(2)(4
REPORTING SHARED DISPOSITIVE POWER
10
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON
11
22,248,134(1)(2)(3)(4
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN
12
SHARES
O
1 On August 16, 2002, Yosef A. Maiman (“Mr. Maimanias granted 250,000 stock options (the “Options’purchase 250,000 shares

of Class A Stock, par value $1.00 per share (tHas€A Stock”), of Ampal-American Israel Corporati¢fissuer”) at $3.12 per share,
of which 15,625 of such Options vested on each@fdwber 16, 2002 and February 16, 2003 and theinarmgeOptions vest in equal
installments of 15,625 shares on the 16th day@htbnth of every three month period thereafterofthe date hereof, Mr. Maiman
has not exercised any of the Options. Each of Ntsrhav (M.N.F.) Limited (“Merhav”), Ohad Maiman amba Maiman disclaim
beneficial ownership of the Options and this staehon Schedule 13D shall not be construed as misaibn that such reporting
persons are, for the purposes of Section 13(d)Saution 13(g) of the Act, the beneficial ownersweéh Options

2 As more fully described in this Schedule 13D, Merfsathe holder of 10,248,002 shares (the “Merhhargs”) of Class A Stock of the
Issuer. Merhav is wholly owned by Mr. Maiman. Eaé¢iNoy, Ohad Maiman and Noa Maiman disclaim bernafiewnership of the
Merhav Shares and this statement on Schedule 1&8IDrglt be construed as an admission that suchtisggersons are, for the
purposes of Section 13(d) and Section 13(g) ofitte the beneficial owners of such Merhav Sha

3 As more fully described in this Schedule 13D, Y Nay Investments Ltd. (“Noy”) is the holder of 11(¥4%32 shares (the “Noy
Shares”) of Class A Stock of the Issuer. Mr. Mainosams 100% of the economic shares and one-thitHeofoting shares of Noy. In
addition, Mr. Maiman holds an option to acquire témaining two-thirds of the voting shares of Nashich are currently owned by
Ohad Maiman and Noa Maiman, the son and dauglespectively, of Mr. Maiman).

4 As more fully described in this Schedule 13D, oridber 9, 2006, the Reporting Persons formed a ‘fgraithin the meaning of Rule
13c¢-5(b)(1) of the Act, with respect to the voting beir shares of Class A Stock of the Iss|
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13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

67.7%

14

TYPE OF REPORTING PERSON*

IN
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NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (Ené&s Only)
Ohad Maimar
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROL
(a)
)y O

SEC USE ONLY

SOURCE OF FUNDS

4
BK, PF, AF, OO
: CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQRED
PURSUANT TO ITEM 2(d) or 2(e
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
NUMBER OF ] SOLE VOTING POWER
SHARES None.
SHARED VOTING POWER
BENEFICIALLY 8
11,750,132(3)(4
OWNED BY SOLE DISPOSITIVE POWER
EACH 9
None.
REPORTING SHARED DISPOSITIVE POWER
10
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
11
11,750,132(3)(4
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN
12
SHARES
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
36.03%
TYPE OF REPORTING PERSON*
14
IN




13D

CUSIP NO. 032015 10 Page 5 of 1.
NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (Ené&s Only)
Noa Maimar
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROL
(a)
)y O

SEC USE ONLY

SOURCE OF FUNDS

4
BK, PF, AF, OO
: CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQRED
PURSUANT TO ITEM 2(d) or 2(e
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
NUMBER OF ] SOLE VOTING POWER
SHARES None.
SHARED VOTING POWER
BENEFICIALLY 8
11,750,132(3)(4
OWNED BY SOLE DISPOSITIVE POWER
EACH 9
None.
REPORTING SHARED DISPOSITIVE POWER
10
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
11
11,750,132(3)(4
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN
12
SHARES
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
36.03%
TYPE OF REPORTING PERSON*
14
IN
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NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (Engisi Only)
Y.M. Noy Investments Ltd
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROL
(a)
(o 0O
3 SEC USE ONLY
SOURCE OF FUNDS
4
BK, PF, AF, OC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED
PURSUANT TO ITEM 2(d) or 2(e
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
NUMBER OF , SOLE VOTING POWER
SHARES 11,750,132(3)(4
SHARED VOTING POWER
BENEFICIALLY 8
None.
OWNED BY SOLE DISPOSITIVE POWER
EACH 9
11,750,132(3)(4
REPORTING SHARED DISPOSITIVE POWER
10
PERSON WITH None.
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
11,750,132(3)(4
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN
12
SHARES
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
36.03%
TYPE OF REPORTING PERSON*
14
CcO
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NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (Ené&s Only)
Merhav (M.N.F.) Limitec
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROL
(a)
o 0O

SEC USE ONLY

SOURCE OF FUNDS

4
BK, PF, AF, OC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED
PURSUANT TO ITEM 2(d) or 2(e
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
NUMBER OF , SOLE VOTING POWER
SHARES 10,248,002(2)(4

SHARED VOTING POWER

BENEFICIALLY 8
None.
OWNED BY SOLE DISPOSITIVE POWER
EACH 9
10,248,002(2)(4
REPORTING SHARED DISPOSITIVE POWER
10
PERSON WITH None.
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTG PERSON
11
10,248,002(2)(4
B CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN
SHARES
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
31.4%
TYPE OF REPORTING PERSON*
14
co
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This statement constitutes Amendment No. 6 (“AmesinNo. 6”) to the Statement on Schedule
13D (the “Schedule 13D") filed with the Securitesd Exchange Commission by the Reporting Persons in
connection with the ownership of the Class A st&kpO0 par value (the "Class A Stock"), of Ampal-@man
Israel Corporation, a New York corporation (thestier"). Unless otherwise stated, the informatidriczh in
the Schedule 13D remains accurate in all matezgdects. Unless otherwise defined herein, capthlierms
used herein shall have the meanings set fortheirstthedule 13D.

Item 3. Source and Amount of Funds or Other Consideration

Item 3 of the Schedule 13D is hereby amended applemented by adding the following:

As described below in Item 4 of this Schedule 18DNovember 28 2006, the Issuer, through
Merhav Ampal Energy, Ltd., a wholly-owned subsigliaf the Issuer, entered into an agreement (theciSt
Purchase Agreement”) with Merhav for the purchasmfMerhav of an additional portion of Merhav’sdrgst
in East Mediterranean Gas Co. S.A.E., an Egypbtan gtock company (“EMG”"). In consideration foeth
interest in EMG, the Issuer will pay to Merhav $Billion in cash and issue to Merhav 8,602,15ehaf
the Issuer’s Class A Stock and a convertible preamisnote in the principal amount of $20 milliohdt
“Convertible Promissory Note”).

ltem 4. Purpose of Transactian

Item 4 of the Schedule 13D is hereby amended applesmented by adding the following:

On November 28, 2006, the Issuer, through Merhap@r&nergy, Ltd., a wholly-owned
subsidiary of the Issuer, entered into the Stoaklfase Agreement with Merhav for the purchase fktenhav
of an additional portion of Merhav’s interest in BE\Mpursuant to an option granted to the Company byhlslv
in August 2006. The transaction is expected toechefore the end of the year.

Under the terms of the transaction, the Issueraeidjuire the beneficial ownership of 5.9% of the
outstanding shares of EMG'’s capital stock. The pase price for the shares is approximately $1281m
of which, approximately $68.3 million will be paiid cash, $40 million will be paid in 8,602,151 stmof the
Issuer's Class A Stock and the balance will be pgithe Convertible Promissory Note, which, atdpé&on of
Merhav, will be paid in cash, additional shareshef Issuer’s Class A Stock (based on a price pamestf $4.65
per share), or a combination thereof. The Converttsomissory Note will bear interest at 6 monthBQR
and mature in one or more partial payments on dhniee of 9 months from the closing of the trangator
upon demand by Merhav. The issuance of the sh&@kass A Stock is subject to the approval of the
shareholders of the Issuer. As a result of thisstation, the Company will beneficially own 12.5%tee total
outstanding shares of EMG.

A copy of each of the Stock Purchase Agreementlamonvertible Promissory Note were filed
as Exhibit 10.1 and Exhibit 10.2, respectivelythe Issuer's Form 8-K filed on December 1, 2006 are
incorporated herein by reference. The descriptfdh® Stock Purchase Agreement and the Convertible
Promissory Note set forth in this Schedule 13Dcpraified in their entirety by reference to thel telxt of the
respective transaction documents.

As previously disclosed in this Schedule 13D, irghst 2004, Merhav entered into a guarantee in
favor of Bank Leumi Lelsrael B.M. (the "Bank") teaire Noy's obligations to the Bank with respec¢hto
Noy Shares (as previously disclosed in the SchetRil® and Mr. Maiman pledged his interests in Mertte
the Bank. In August 2006, Merhav has agreed togadtle Merhav Shares to the Bank. The English
translations of the original Hebrew language (i§\8ed Debenture /Pledge Note, dated August 16,,2004
executed by Yosef A. Maiman in favor of Bank Leumllisrael Ltd. and (ii)
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Perpetual Guarantee for an Unlimited Amount, d#@tedust 16, 2004, executed by Merhav (M.N.F.) Lirdite
in favor of Bank Leumi Le'lsrael Ltd.are filed asHibits 3 and 4, respectively, and are incorpordtectin by
reference. The descriptions of these documenteshtin the Schedule 13D are qualified in theitiety by
reference to the full text thereof.

Except as set forth in this Schedule 13D, noné®fReporting Persons has any plan or proposals
that relate to or would result in any of the trastigas described in subparagraphs (a) throughf (fem 4 of
Schedule 13D.

Item 5. Interest in Securities of the Isst.

Item 5 of the Schedule 13D is hereby amended applesmented by adding the following:

(&) Based on 32,610,935 shares of Class A Stbttledssuer outstanding as of November 10,
2006 (as set forth in the Issuer’'s Form 10-Q fid@dNovember 13, 2006), the group comprised of tepdRing
Persons is the beneficial owner of 22,248,134 shafr€lass A Stock, representing approximately %707 the
issued and outstanding Class A Stock of the Isf\sedescribed in Item 5(b) below, (i) Mr. Maiman yrtze
deemed to be the beneficial owner of 22,248,134deshaf Class A Stock, representing approximately %/of
the issued and outstanding Class A Stock of theetsgii) each of Noy, Ohad Maiman and Noa Maimaym
be deemed to be the beneficial owner of 11,750sh32es of Class A Stock, representing approximately
36.03% of the issued and outstanding Class A Stbthe Issuer and (iii) Merhav may be deemed tthiee
beneficial owner of 10,248,002 shares of Classaklgtrepresenting approximately 31.4% of the issaredi
outstanding Class A Stock of the Issuer.

(b) Merhav and Mr. Maiman (by virtue of his 100%rwuship interest in Merhav) each have the
sole power to vote or direct the vote or to dispmst® direct the disposition of 10,248,002 sharie€lass A
Stock held of record by Merhav (the “Merhav ShayeBY virtue of the formation of the group, each\y,
Ohad Maiman and Noa Maiman may be deemed to shangotver to vote the Merhav Shares but have no
rights with respect to the disposition of the Meri&hares. Each of Noy, Ohad Maiman and Noa Maiman
expressly disclaims beneficial ownership of the herShares and the filing of this Schedule 13Dl stwlbe
construed as an admission that the Reporting Petsameficially own the Merhav Shares.

Noy has the sole power to vote or direct the vot® alispose or to direct the disposition of 11,132
shares of Class A Stock (the “Noy Shares”). Mr. idiain owns 100% of the economic shares and onedhird
the voting shares of Noy. In addition, Mr. Maimasids an option to acquire the remaining two-thinfithe
voting shares of Noy (which are currently owneddjad Maiman and Noa Maiman, the son and daughter,
respectively, of Mr. Maiman). Mr. Maiman by virtaé his ownership of one third of the voting shaoédloy
and the option to acquire the remaining voting ebaf Noy may be deemed to share with Noy the poover
vote or direct the vote and to dispose of or tedtithe disposition of all of the Class A Stock éfeially
owned by Noy. Ohad Maiman and Noa Maiman, eachifbyevof their respective ownership of one-thirdoé
voting shares of Noy, may be deemed to share withtNe power to vote or direct the vote and to aspor
direct the disposition of all of the shares bernafig owned by Noy. Additionally, by virtue of tHfermation of
the group, Merhav may be deemed to share the provwete the Noy Shares but has no rights with retsioe
the disposition of the Noy Shares. Merhav expredslglaims beneficial ownership of the Noy Shamed the
filing of this Schedule 13D shall not be constrasdan admission that Merhav beneficially owns tbg N
Shares.

On August 16, 2002, Mr. Maiman was granted 2504800k options (the "Options") to purchase
250,000 shares of Class A Stock at $3.12 per sthdnieh Options vested in equal installments of 25,6
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shares of Class A Stock beginning on November @82 2nd each three month anniversary thereaftér,the
last installment vesting on August 16, 2006. Athef date hereof, Mr. Maiman has not exercised ditlyeo
Options. By virtue of the formation of the groupch of Noy, Merhav, Ohad Maiman and Noa Maiman by
deemed to share the power to vote the Optionsdue ho rights with respect to the disposition &f @ptions.
Each of Noy, Merhav, Ohad Maiman and Noa Maimanesgly disclaims beneficial ownership of the Noy
Shares and the filing of this Schedule 13D shatlbgoconstrued as an admission that the ReporgngpRs
beneficially own the Options.

(c) Other than as described in this Schedule 18berof the Reporting Persons has effected any
transactions in the shares of Class A Stock dutiegpast 60 days.

ltem 7. Materials to be Filed as Exhibi.

1. Stock Purchase Agreement, dated as of Novemb&(®®, between Merhav Ampal Energy
Limited and Merhav (M.N.F.) Limited (incorporatey keference to Exhibit 10.1 to the Form 8-K
of the Issuer filed on December 1, 20(

2. Form of Convertible Promissory Note (incorporatgdéference to Exhibit 10.2 to the Form 8-K
of the Issuer filed on December 1, 20(

3. English Translation of the original Hebrew langu&gpeured Debenture /Pledge Note, dated
August 16, 2004, executed by Yosef A. Maiman irofaef Bank Leumi Le'lsrael Ltc

4, English Translation of the original Hebrew langudgepetual Guarantee for an Unlimited
Amount, dated August 16, 2004, executed by MerhaN(F.) Limited in favor of Bank Leumi
Le'lsrael Ltd.



13D
CUSIP NO. 032015 10 Page 11 of 1.

Signatures

After reasonable inquiry and to the best of my klealge and belief, | certify that the informatiort se
forth in this statement is true, complete and azrre

Dated: December 5, 200

/s/ Yosef A. Maimar

Yosef A. Maimar

/s/ Ohad Maimai

Ohad Maimar

/s/ Noa Maimatr

Noa Maimar
Y.M. NOY INVESTMENTS LTD.

By: /sl Yosef A. Maiman

Name: Yosef A. Maimar
Title: Chairman of the Board of Directo

MERHAV (M.N.F.) LIMITED

By: /s/ Yosef A. Maiman

Name: Yosef A. Maimar
Title: Chairman of the Board of Directa



By:

Exhibit 3
np
Secured debenture / pledge note

(Share pledge and related rights)
Signedon 16 of _ 08 , _ 2004

Yosef Maiman , Identity/registratior 1277053/5

whose address for the purposes of this pledgeisic

33, Havatzelet Hasharon, Herzlia Pituah
(hereinafter, "the guarantors"”)

in favour of: Bank Leumi Le'lsrael Ltc

11

1.2

(hereinafter, "The bank")

and attest to the following matters:

The Secured Amounts

This secured debenture / pledge note (share pleddethe related rights (herein after "the ple
note") is given to secure the full and precise paymof all of the amounts whether in Israe
currency or in foreign currency or in consideratafrforeign currency -principal, interest, includir
interest at a maximum rate (including linkage d#feces or exchange rate differences, if therelwe
any, as a result of the linkage of the principal #me interest or either of these to any exchaatea
to the consumer price index or to any other indeg)nmissions, bank charges and expenses ¢
kind — that reach or will reach or a likely to reathe bank from¥.M. Noy Investments Ltd ("the
debtors") on account, in respect of or in connection w

1.1.1 Loans, overdrafts, credit and any banking servi
1.1.2 Liabilities, guarantees, of ant type, of the debtas-a-vis the bank or in its favou

and this, whether the aforesaid amounts, in whole party, are owing or will be owing in according
to the private name of the debtors or accordintp¢éoname of their business or according to anyrothe
name, whether according to their present compaesaiaccording to any other composition, whether
the aforesaid amounts, in whole or in part, arengvar will be owing from the debtors alone or they
are owing or will be owing from the debtors togethéth another (or others), whether the repayment
date has past or the repayment date is in thegfutuhether they are are owing or will be owing
according to any contingent indebtedness (includiregliabilities of the debtors in connection with
bank guarantees, letters of indemnification, Istifcredit and documentary credits) or whethey the
are owing or will be owing according to any othedebtedness, whether they are owing or will be
owing according to any indebtedness originatindpbamking business(es) or from any other source,
whether the aforesaid amounts, in whole or in gaat been formulated in verdicts of the court or
rabbinical court or not, whether the time of repayinbefore the realization of this pledge note or
subsequent thereto; and this without limitatiorthigir total amount and in addition to the aforesaid
commissions, other bank charges and all of ther@kgenses and amounts that the guarantors owe or
will owe in their payment according to the termsttug pledge note / or in relation thereto, inchgli
the interest as aforesaid in paragraph 1.2 belbw 4foresaid amounts will termed hereinaftetfe
secured amounts");

The guarantors hereby undertake to pay to the baaky amount from the secured amot-

1.2.1 Atthe agreed date of repayment, if it is agreed/itirbe agreed between the debtors anc
bank that that amount will be due for repaymentaocertain date or on demand or on
occurrence of a certain event or a certain timerademand or after the occurrence of
certain event



1.2.2  Within seven days from the date of the bank's fietnand, if it not agreed on a repayn
date as aforesaid in paragraph 1.2.1 ab

and any amount from the secured amounts that willbe paid to the bank as aforesaid, will |
interest at the maximum rate in respect of theggethat commenced on the date on whict
guarantors will be due to pay it until its actuayment.

Redemption of the Pledge¢

Unless provided otherwise in the documents sigmetioa to be signed by the debtors in conne:
with the extension of the secured amounts, theessnthe bank agrees accordingly in advanc
writing and under the terms set by the bank, tHeate and/or the guarantors will not be entitle
pay any amount from the secured amounts beforagteed repayment date and they will no
entitled to redeem the shares and the rights pte¢lae defined below) by the payment of the sec
amounts or any part thereof before their agreedyment date or before the date of their formula
as appropriate. It is hereby agreed that Sectienol8he Pledge Law, 57271967 (and any other [e
that comes in lieu thereof) will not apply to tlelemption of the pledge.

Notwithstanding the aforesaid, the bank will agieedeliver to the guarantors all of the documehi
will be requested for the purposes of removing pileglge created on the shares and rights ple
pursuant to this note on a date on which a newnfiimg agreement is signed between the debtor
the bank, and the arrangement of a system of ecdlato secure repayment of the aforesaid c
including the financial criteria with which the dels will be obliged to comply.

The Lien

As a guarantee for the full and precise paymenhefsecured amounts, the guarantors hereby f
in a first-priority fixed pledge in favour of theabk all of the assets set forth below:

3.1 279 (two hundred and sevemine) ordinary shares of NIS 0.001 par value eachlérhay
M.N.P.(" the company") and 6 foundation shares of NIS 0.1 par valueheadhich an
owned by the guarantors (hereinaftethé shares"). The shares will be deposited pursi
to the terms of this note in a securities term dépao 294916/81 maintained in Branch
of the bank on behalf of the guarantors, to whichametary account will be attach

(The aforesaid securities term deposit and the toyp@ccount to be attached thereto wil
termed hereinafter:the securities term deposit)

The pledge hereby created will also apply to:

3.2 All dividends to be given and/or to be paid andfobe issued from time to time in respec
or pursuant to the shares and/or the other shasedefined hereinafter, at any tir
commencing from the date of signing this pledger

3.3 All of the shares and stock of shares that willchear will be issued from time to time
respect of or in lieu of the shares (hereinaftee 'tther shares") and all of the rights, opti
monies, assets that will arrive or be issued in k¢ the shares and/or in respect of o
virtue of the shares and/or the other shares agsbeimares, priority or other righ

3.4 All of the rights in the company and or towardarid/or towards other shareholders in w
the law and/or the articles of the company andhyr @her agreement, if any, confer and
confer them from time to time on the guarantorseispect of and/or by virtue of the sh:
and/or other share

3.5 All of the rights that the guarantors have and Wwile in respect of and in connection \
the aforesaid securities term deposit including rigats in the monetary account attac
thereto.

The other shares and all of the rights, moniesyriézs and assets as aforesaid in the a
paragraphs 3-3.5 and below will be termedthe pledged shares and right".



Representations and Obligations of the Guarantors

The guarantors hereby declare and undertake asviall

4.1 On signing this pledge note, the pledged sharegights are under the exclusive owner:
of the guarantors, without any right of any thirdrty in relation to them, neither pledg
mortgaged, attached, dormant or assigned to thé eiganother persol

4.2 The shares are paid up in fu

4.3 Subject to the company's articles, there is notditisin or applicable conditions, accordiny
the nature of the pledged shares and rights orrdicgpto any law or agreement, on
pledge of the pledged shares and rig

4.4 On signing this pledge note, there are no votingror other agreements and none have
signed between the guarantors and all or somesa$tiareholders in the company, or betv
the guarantors and any third party in connectiath e pledged shares and rigt

4.5 To deposit the shares in the aforesaid securite® deposit immediately on signing 1
pledge note

4.6 To cause every dividend that is due to the guararitorespect of the shares to be transft
to the aforesaid securities term deposit includigggiving an irrevocable instruction to -
company on signing this pledge note to transferdimglend due to the guarantors in res
of the pledged shares and rights to the secut#ies deposit

4.7 To deliver to the bank on signing this pledge ndle, original share certificates issue:
respect of the aforesaid shares, and the sharsféradocuments, signed by the guaran
according to which the shares will transferrechia ¢vent that pledge is so

4.8 To do, at the expense of the guarantors, anythengired in the bank's opinion, so that
power of the pledge hereby created on the pledigaks and rights and/or that which will
given on the disposal of any right from the pledghdres and rightsif-any right is sold ¢
aforesaid — will be valid vis-a-vis third partiéscluding other creditors — existing or future
of the guarantors and will increase their righttipularly, but not without derogating fre
the aforesaid generality, to cause the pledge kecedated in favour of the bank and
other change to the aforesaid pledge (and to aanjddoubt, it is hereby clarified that
change as aforesaid will be made except with timk'baconsent) will be registered with
Registrar of Companies, the Registrar of Coopegathssociations or the Registrar
Pledges, as appropriate, and to sign on any doduwigioh, in the bank's opinion, will
required for the purpose of executing any regigtmatas aforesaid or in connection therev
including to sign on a new and/or other pledge rastd/or a change of this pledge note
well as the other documents that the bank will desifar these purpose

4.9 Not to pledge and not to mortgage the pledged shame rights or any part thereof in .
way whatsoever, including a floating charge, witihts that will be prior, equal or inferior
the rights accorded to this pledge note to the pasitkout the prior written agreement of
bank.

4.10 Not to sell, not to transfer, not to assign in argy whatsoever and not to undertake to st
transfer or assign in any way whatsoever the pleéd@ares and rights or any part thereof
to request receipt of the issuance of share notésu of the pledged shares and not to si
voting or other agreement in connection with thedged shares and rights or part the
without the prior written agreement of the ba

411 To notify the bank immediately of any event of ilmpwm an attachment, undertak
execution procedures or submitting a request feraibpointment of a receiver on the plec
shares and rights or any part thereof. In addiiomotify immediately on any matter of -
pledge in favour of the bank to the authority thas attached or taken execution procec
or has been requested to appoint a receiver assaidrand a third party that has initiate
requested those or some of those and immediatelgkim on account of the guarantors
steps necessary in order to cancel the attachnesetution order or appointment o
receiver, as necessa

4.12 To inform the bank in writing, at least 14 daysaddvance, or a general meeting of
shareholders in the company that is due to be lg@lihg full details of the matter that :
due for discussion, and if on the agenda of theeggmmeeting, there is a proposal to pe



resolution regarding a change in the company'smeots, a merger, approval of transact
and business with office holders or controllingref@lders or with parties related theretc
an increase or reduction in the authorized shags#ataincluding



distribution or other decision on a matter from siubjects set forth in paragraph 5.2 belo\
supply the bank also with the wording of the resotu

4.13  To give the bank prior written notice, and this iedrately when it has been made know
them regarding any meeting of the board of directidrthe company that is due to be
and that on the agenda is a resolution and/or remrdation on giving or undertaking
give, a dividend as well as any other distributias,defined in the Companies Law, 5759
1999 and/or any distribution of bonus shares, anddistribution on the allocation of sha
and/or securities convertible to shares in the @mypand/or on the publication of
prospectus to issue shares and/or securities dilleeto shares and/or giving &
undertaking or proposal to allocate shares andéourties convertible to shares ani
resolution and/or recommendation on a merger, ahamgtructure and/or an arrangem

4.14  Without derogating from paragraph 3 above, to péethgfavour of the bank the entire bo
shares, the other shares and the rights to beas#idcto the guarantors in respect of
pledged shares and rights, to sign on all of theudeents that will be required by the ban
connection with the creation of the aforesaid pé&edand to register the aforesaid pledg
soon as possible with the Registrar of CompaniesRegistrar of Cooperative Associatic
or the Registrar of Pledges, as appropr

4.15 The guarantors hereby give power of attorney —nirireevocable manner ef the bank t
take, on their behalf, in the stead and at the mesgpeof the guarantors, any action of
actions set forth in paragraphs 4.8 and 4.14 akiduaiever, this power of attorney does
contain anything in order to exempt the guaranfoosn keeping any obligation of th
undertakings pursuant to this pledge note or irelotd compel the bank to use the afore
power of attorney, in whole or in pa

4.16  The guarantors hereby exempt the bank, in advdrae,any responsibility in the event t
the bank will use any authority from the authostiaccording to the aforesaid powel
attorney.

4.17  As shareholders in the company and/or as poweastafney pursuant to paragraph 5 be
to object to any change in the memorandum andhixles of the company, any decis
made or any other action that contains or may @ostamething to cause a partial dilutior
the pledged shares in the share capital, to a ehanipe rights conferred by the shares, t
allocation of shares or to a reduction in the vadfieghe pledged shares and rights or t
impairment of the rights of the bank accordinghis pledge note and to use all their rigr
for this purpose -tinless the bank has agreed to those things anshadti advance and
writing, and subject to the conditions prescribgdte bank

4.18 To meet all the obligations imposed on a sharemaldeer the law and/or pursuant to
company's articles

Power of Attorney

5.1 It is hereby agreed that guarantors will be eritle participate and vote in general meet
except if one or more of the events set forth irmgeaph 5.2 apply

5.2 The guarantors hereby give the bank an irrevogataeer of attorney to participate and v
in general meetings of the company in respect efstiares and to implement the rights
are conferred or will be conferred on the sharedrslobf the company under the law an
the memorandum and articles of the company, soitlhetl be used at the meetings on
agenda of which is one or more of the instancefostt in paragraph 5.2.1 below, and at
meeting, if it happened, as stated in paragrapt? %2low, and this to the negation of
right of the guarantors. It is hereby clarifiedtttiée guarantors will not be entitled to vot
those meetings, unless they have received writprozal from the bant

5.2.1 In the event that on the agenda of the generalingeit a resolution, which, in t
bank's judgment, is liable to have an adverse impacits rights as a credit
including, but without derogating from the aforekaienerality, a resolution for
voluntary liquidation of the company and/or a resioh regarding a dilution
shares and/or changes in the rights that the sluanefer and/or a merger of 1
company (as defined in paragraph 9.4 below) araticarrangement and/or a cha
in the company's structure and/or a change in tituetsre of the company's cap
and/or an increase in the authorized capital arttiogiving or undertaking to give
dividend as well as any other distribution and/oy ather action by the compe
that is liable to reduce the value of the pledgeares and rights and/or a decis



regarding transactions with a related pa

5.2.2 In any event that one of more of the instancesngithe bank the right to make
secured amounts due for immediate repayment, dersietin paragraph 9 below t
occurred.



5.3 The guarantors agree and hereby authorise the battle instances stated in paragraph !
and/or 5.2.2 above to participate and to vote énaforesaid general meetings as the age
the guarantors and to implement the rights thatcarderred or that will be conferred to
shareholders of the company according to the lad/omnaccording to the compar
memorandum and article

5.4 The guarantors hereby agree that the bank wilbeatbliged to implement its rights purst
to this paragraph 5 above, for the purposes ofepveyy its rights pursuant to this plec
note. Whether the bank implements its authoritytorights as stated in this paragraph
not, the guarantors will be prevented from claimihgt they have incurred any damage
result of the bank's use of its rights pursuanthie paragraph 5 or as a result of the |
refraining to use these righ

5.5 The guarantors undertake to report to the bank myn rasolutions made at the gen
meetings, whether they have actually voted or

5.6 The bank will not be obliged to hand over to thargumtors notices, or any other informa
of any type that reaches the ba

The guarantors hereby declare that as far as sotied information of the aforesaid kint
demanded of them, they will ensure the receipt afces or the appropriate informati
notwithstanding that they do not appear or they mdt appear in the company's sharehol
registry.

Independent Securities

The pledge hereby created in favour of the bank lél independent of all other securities

guarantees that the bank has received or will vecegom or on behalf of the guarantor, and will

affect them or be affected and will be used asrpgigal guarantee that will continue to remaintith

force until the bank confirms to the guarantorst tties pledge note is null and void as state

paragraph 2 above, and this even if, at any tinfereghe bank has handed over an confirmatic

gforEsald to the guarantors, there would not beclayge/commitment of the guarantors vigisathe
ank.

Immediate Repayment

In each one of the cases set forth below, the balhke entitled to demand the immediate payme
the secured amounts or any part thereof togethitr limkage differences, exchange rate differer
accrued interest, interest at maximum rate, expgermgher charges and commissions accrued to(
with an amount which will be to comPensate the bianlespect of any damage that has been inci
or may be incurred, if any, as a result of theyesgpayment and which will be calculated accord
that set forth in Appendix 7 to the debenture gk note.

And these are the cases:

7.1 If the guarantors do not pay the bank any amouattithdue to it from them on account of
secured amounts up to 7 days after the data prb\vfoleits payment, whether as state
paragraph 1.2 above or oth

7.2 If an attachment is placed on the assets of theagtms or on any part thereof or if
execution action is carried out against them inaaoumulated amount exceeding NI
million and the said attachment or action will laacelled within forty five day:

7.3 If a resolution for a liquidation is received byethuarantors, or if an order for the receif
assets is received against them, or if a meetingedfitors is called by the guarantors for
purpose of a settlement with them, or if a requesstay proceedings is submitted by
guarantors, or if an act of bankruptcy is commitbgdthe guarantors, or in the event of
death of the guarantors or if the name of the quara is expunged from any led
maintained pursuant to the law or it is due to Xjgueged or if the guarantors will be decle
invalid under the law

7.4 If a request for liquidation or the early appointthef a temporary liquidator, receiv
temporary asset manager or a stay of proceedirgsiwitted, or if a request for receivers
against any asset of the guarantors is submittddteese are not cancelled within 45 day
their submission; and on condition that the bank b entitled to demand immedi
repayment of the secured amounts before the 45miztesl above have elapsed, in any €
that the delay in the demands for the repaymdighte to cause it damag

7.5 If any action is carried out by the guarantordi{# guarantors are a company) or a decisi
received by them regarding a merger according ghthi or Ninth Part of the Compan
Law, 5759- 1999, or regarding an arrangement, or regardingaatign whose result is tt



purchase of most of the guarantors' assets bysoper corporation or according to wr
the guarantors purchase, directly or indirectly stnof the assets of another corporatio
shares of another corporation that gives them obritr that corporation (hereinaftt
"merger") or if the control in the guarantors iarsferred, and all without the guaran
receiving the prior written agreement of the bamkoadingly. The term "control" is
understood in the Securities Law, 5728= 1968.

7.6 If the production work or commercial transactiorighee guarantors are discontinued anc
renewed within sixty days of that discontinuance.

7.7 If the guarantors breach or if they do not fulfiraterial obligation in the opinion of the bi
from the obligations vis-ais the bank, whether that obligation is includedhis pledge no
or whether it is included or will be included inyaather document or if it becomes appa
that any representation or confirmation by the gotors, whether they are included in
pledge note or if they will be included in anotdeccument delivered by them to the bank
incorrect or imprecise.

7.8 If in the opinion of the bank, a material changs bacurred in the financial position of
guarantors, in their action or in their businessedn their financial ratios.

7.9 With derogating from the aforesaid in paragraplif & general meeting of the compan
called, with an agenda that includes the passirgyresolution as set forth in paragraph ¢
above, or which, in the bank's opinion, is liketyimpair the bank's rights pursuant to
pledge note or in the value of the pledged shamdsrights, if a resolution is passed as si
at the general meeting of the company.

7.10 If, in the opinion of the bank, the value of thegded shares and rights is less or is liak
fall below the value at the signing of this pledgete, for any reason.

7.11 If any event occurs, the consequence of whichkalylito credit any factor(s) in Israel anc
abroad pursuant to any document that has beendsagror will be signed by the guaran
with the right to immediate repayment of debts ahligations in an amount exceeding U<
million and/or debts and obligations in a cumulatamount of the guarantors even if
(those) factor (factors) does not use its (thdigvementioned right (rights).

7.12  If the bank is convinced in its view that an aghat is subject to any collateral that the k
has received from the guarantors or on their behal broken down, is liable to break dc
be lost or be liable to lose a significant percgataf its value.

7.13  On the occurrence of one of the said instancekisnparagraph above, with changes tha
matter necessitates, the debtors and/or the comgraghpr any guarantor that has guarar
the repayment of the secured amounts, in whola @art, and/or has placed to the cred
the bank collateral to secure the repayment o$#loeired amounts, in whole or in part.

Realization

On the occurrence of one of the instances set fnrﬂaragraph 7, the bank will be entitled to us

means that will be found appropriate to collect skeured amounts from the guarantors and ta

proceeding that will be required in the bank's apirfor the purpose of preserving the rights pung
to this pledge note, with the disposal of the albosetioned shares and rights being effected witi
framework of legal proceedings or within the franoekv of proceedings for the realization of

pledge in the execution office.

Recording of Amounts

9.1 All of the amounts that will be collected by thenkdrom the disposal of the pledged sh
and rights, including amounts recorded to the ¢r@fdsome account of the guarantors, wil
used for the purposes set forth below accordintpeéa order or according to any other ol
that the bank may choose:

9.1.1 For the purposes of paying the expenses incurred essult of the disposal
aforesaid, as well as any expense incurred asudt fstaking any proceedings
the bank, for the purpose of preserving its rightssuant to the pledge note.

9.1.2 For the purpose of paying the rest of the expersmsk charges, interest and o
amounts due to interest linkage, the repayment ofatehich has arrived and th
have not been paid to the bank by the guarantors;



10.

9.2

9.1.3 For the purposes of paying the amounts of princgpal the other amounts due
interest linkage the repayment date of which haseat and they have not been
to the bank by the guarantors;

9.1.4 For the purpose of their deposit in a special actou another account on behal
the guarantors with the bank, which will act asuargntee for the full payment
the secured amounts, whether amounts whose payta¢émthas arrived, amou
that are due or will be due to the bank accordingrty debt or contingent liabilit
or whether any other amounts;

Unless it is agreed otherwise in writing betweendghiarantors and the bank, the amounts
be deposited, as aforesaid in sub-paragraph Mlah iinteresbearing shekel deposit,
repayment on demand that will be customary in #uekhat the time with regard to the she
term deposits of customers, or if it will not bestamary in the Bank at that time of
deposit — the amounts will be deposited from timéirhe in an interedbearing term depo:
for the shortest period that will be customaryhat time in the bank with regard to the sh
term deposits of customers.

Third -Party Guarantees

10.1

10.2

10.3

10.4

Since, as stated in the introduction to this pledgee, this pledge is given as thipdsty
security, the guarantors will be guarantors acewrdo the provisions of Section 12 of
Pledge Law, 57527 — 1967.

In view of the aforesaid in paragraph 10.1 aboke,duarantors hereby agree that the
will be entitled:

10.2.1 To take proceedings under the law for the purpdseadizing the pledge and/or 1
collection of the secured amounts in any other wilgout the bank being obliged
first apply to the debtors in a demand for paynwthe secured amounts due fi
them to the bank;

10.2.2 To discontinue, to change, to increase, to redude cenew any credit, loan or &
other banking service that has been given or wiljlven to the debtors;

10.2.3 To give an extension of time or similar allowanoerélation to the payment of 1
secured amounts;

10.2.4 To change, to renew, to release, to repair, to gireweaknesses or to rea
collateral or other guarantees that the bank holdgther it has received them
will receive them from the debtors and from others;

10.2.5 To compromise with the debtors or with others.

The guarantors hereby agree that the executionyohation from the said transactions akt
by the bank will not accord them a right to changéo cancel their undertakings vis#-the
bank pursuant to this pledge note;

The guarantors hereby waive the right to demanch ftbe bank to transfer to them
mortgage or other security that the bank has rededr will receive from the debtors or fr
any other person on their behalf to secure theredcamounts that are due to them fron
bank, and this, even if the debtors have paid #rklon account of the secured amount:
full amount due from them, pursuant to the termthisf pledge note.

The guarantors hereby agree thaintess the bank agrees in advance in writing oficos tc
the guarantors in writing that their responsibility repayment of the secured amounts
finished —the guarantors will not be entitled to demand fittwen debtors (not even by way
a counterelaim or by way of offset) or to take any stepsiagfathe debtors or to subr
evidence of debt to the trustees or to the liquidabf the debtors in respect of anc
connection with any part of the secured amounts$ tha guarantors have paid or w
demanded or likely to be demanded to pay to th&.ban



11.

12.

13.

14.

Legal Claims, Splitting of Claims and Expenses

11.1  In the event that a claim is submitted by the bag&inst the guarantors to pay any am
that is due or will be due from them to the bankagnount of the secured amounts, the
will be entitled to claim in respect of the perittat applied from the date of submitting
claim or — at the election of the bankirem the date on which that amount will reach
bank until the full and actual payment at the maximrate that will accumulate as set fort
paragraph 12 below.

11.2  The bank will be entitled to split its claims fa@payment of the amounts that are due or
be due on account of the secured amounts, whétegrderive from a few reasons or whe
they derive from one reason, and to claim repayroétiese amounts in parts, in a way
each part will be used by the bank as a cause fmparate and independent claim for
other part.

11.3  All of the expenses related to the preparatiorhf pledge note, in its stamping, registra
with the Registrar of Companies or the RegistraCobperative Associations or the Regis
of Pledges, in whole or in part, or in any clairattiill be submitted by the bank in respec
amounts that are due or that will be due to theéklfemm the guarantors on account of
secured amounts, including the professional feeshefbank's lawyer, will apply to t
guarantors; an amount of the lawyer's fees thdtapiply will be as will be determined ir
judgement or decision of the court, and if theradse like these, as will be agreed betv
the bank and the guarantors. And in the absena® agreement, according to the minin
tariff whether it is binding or not. And if the mimum tariff is cancelled, in an amount of
fees reasonable in the circumstances of that matter guarantors hereby undertake to pi
the bank, immediately on first demand, any expaseaforesaid, together with maxim
interest as defined below, in respect of the petiad commenced on the date of incurre
by the bank until its actual payment.

Accumulation of Interest

Interest at the maximum rate that will increaseraech month or, at the election of the bank,
any other period, in respect of which the accunmadf interest will be permitted pursuant to thev,
will also bear interest at the maximum rate.

The Bank's Books

13.1  All of the entries in the books of the bank will bensidered correct and will act as pr
facie evidence vis-@is the guarantors for all their details; a copytlué aforesaid entries
any section of the aforesaid entries, or from et page of the aforesaid entries that wi
agreed by the bank on a copy of the entries ohefsection of the said page or sep:
document -will be used as prima facie evidence for the eristeof the aforesaid entries
the correctness of all the details in the said copy

13.2  The guarantors undertake to examine any copy oaticgeunt, any notice and any letter
will be delivered or sent to them by the bank ormbgans of an automatic machine an
furnish the bank with their remarks in writing iespect thereof i there are any, within six
days of the date of delivery or despatch by th&pas appropriate.

13.3  The correctness of every detail, which is listedame account copy, notice or letter as s
in respect of which the guarantors' remarks inimgithave not reached the bank within
aforesaid time, will be considered approved bygharantors to the bank.

Waivers

The bank's waiver to the guarantors of any bre&dr noncompliance with any condition(s) whet
it is a liability or condition included in this plge note or whether they are included or wil
included in any other document that signed/willsigned by the guarantors, will not be considere
consent on the part of the bank for another breachnother case of naempliance with son
condition or liabi ite/ as aforesaid. The bank'sragfing from using any right that it has been g
pursuant to this pledge note or pursuant to angroflocument or pursuant to any law will not
interpreted as a waiver of that right. No waiver the ﬁart the bank, compromise or any c
arrangement with the bank will not oblige the baniess they have been made in writi



15.

16.

17.

18

19.

Address and Notices

For the purpose of furnishing postal matter, inzigdcourt documents in connection with the ple
note, the address of the guarantors is the addssl in the introduction to this pledge note oy
other address in Israel, of which the guarantods matify the bank in writing (by hand delivery
registered post) and whose receipt the bank wilfiom in writing.

Any notice, demand, account copy or other docurnéaty kind (including any negotiable docum
the bank is entitled to send or deliver to the gators by ordinary post or another method, ¢
discretion (including by means of automatic maclneomputer terminal), and any other docur
sent as aforesaid, will be considered as if recklwe the guarantors within 72 hours of the tim
despatch. The bank's written confirmation on thdtenaf any delivery or despatch, the time
method of sending will be used as prima facie ewigevis-avis the guarantors of the despa
delivery and the time mentioned therein.

The Applicable Law

The laws of the State of Israel will apply to thledge note and its interpretations.

Place of Jurisdiction

The guarantors hereby agree that the exclusives ghgirisdiction for the purposes of this pledgd
be the court of the nearest city to the branch hictvthe trust account is maintained of the follog
cities: Jerusalem, Tel Aviv, Haifa, Beer Sheva, &ath or Eilat.

Transfer of Rights

The bank and all who come in its stead will betkadj at any time that they will transfer the rigb
receive the secured amounts, in whole or in pamniother/others, to transfer to that other/thdbkere
their rights pursuant to this pledge note or gaeteof, without the consent of the guarantors.

Definitions

The terms set forth in this pledge note, includindividend, will have the meaning of these tern
the Companies Law, 57591999, unless it is expressly stated otherwiseerptbdge note itself or if
is expressly defined in this paragraph:

19.1  The term "maximum rate of interest" means:

19.1.1 With regard to any amount of the secured amounthéndocument according
which the indebtedness has arisen to repay theofatderest is defined that will |
collected in the event that it will not be repatdte due date the rate of interest
defined in that document with regard to an amohat is not paid on the due date.

19.1.2 With regard to any other amount:

19.1.2.1 The highest rate of interest that will be customaryhe bank, from tir
to time (including even the rate of extra inter@stexceeding limits) wit
regard to debit balances on checking account /entifoan account
current savings account or foreign currency, asctse may be, whi
were not paid to the bank on the due date, or —

19.1.2.2 With regard to any amount from the secured amoumtere thi
maximum rate of interest is provided in any legdiska for the case th
that amount is not paid at the due datmterest at the maximum r:
permitted according to that legislation with regaml an amount :
aforesaid.

The bank's written approval regarding the maximuwate rof interest, as defin
above — in the period or periods to which that rafers -will be used as prima fac
evidence vi-a-vis the guarantors regarding the details denotéharmpproval



20.

21.

22.

19.2

19.3

19.4

195

19.6

The term "the books of the bank' means:

Any book, ledger, bank (or term deposit) statemeapy of bank statement, loan contr
promissory note, note signed by the guarantorgidiedolio, spool, all means for storing ¢
for electronic computer purposes, as well as ahgraneans for storing data;

The term "entries" means:

Any entry or copy of an entry, whether recordedcopied in writing or by typewriter
recorded or copied by printing, duplication, phatoyging (including microfiche or microfiln
or by means of any automatic, electrical or elegtranachine or by means of recording
electronic computers or by any other means of mBogror presentation of words or digits
any other symbols used by the banks.

The term "the bank" means:

Any one of its branches or offices — whether iraétror abroad -as well as anyone tt
comes in its stead or as a proxy of the bank agdransferee of the bank.

The term "dividend " means:
As defined in the Companies Law, 5759 1999.
The term "securities" means:

Will be interpreted as including (in addition ts ibrdinary meaning) also any asset (whe
eligible or held) in respect of which records araimtained or will be maintained with 1
bank within the framework of a trust account, adl we any right and any benefit (monef
or otherwise) that will be added to the securities respect thereof.

Status of the Signatories to this Document

20.1

20.2

The aforementioned in this pledge note will bindre®f the signatories on it jointly a
severally; this, even if for any reason, one or soofi them that are defined above
"guarantors” do not sign it.

Any right that is accorded or that will be accordedthe bank vis-&is the guaranto
pursuant to this pledge note will be consideredost®d to the bank, both viswés the
guarantors in concert, vis-a-vis some of them asehwis any one of them separately; .
any mention of the guarantors will be consideredreferring both to the guarantors
concert, to some of them and to each one of therarately.

Additional Documents

This pledge note does not contain anything to ableraffect and/or to derogate from any right @

bank pursuant to this pledge note or any undergaltiat the guarantors have signed / will sign vis-a

vis the bank.

To avoid any doubt, it is clarified that the prdeiss of this document complement the exis
provisions in any other document that has beenesigr that will be signed in the future by or
behalf of the guarantors (hereinafteth& other documents'), and in any event, that the provision
this document is in contradiction of that statedhie other documents, they will not be cancellet
will be interpreted as cumulative.

Language in the plural and the singular

If this document is signed by one guarantor, alihaft stated there in will be considereads-far as
relates to the guarantc— as written in the singula



23. Captions

The captions to the paragraphs in this pledge a@tdor convenience purposes only, and they should
not be considered in an interpretation of the cooms of this pledge note.

In witness whereof, the guarantors have affixed #ignature 16/8/04

/s/ Yosef Maimatr

Signature
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Appendix of special terms to the perpetual guarante document unlimited in amount (for an ordinary
guarantor) that was signed on 16.8.04  (hereinafter — "the guarantee document”) to securehe
secured amounts due to Bank Leumi Le'lsrael Ltd. fom Y.M. Noy Investments Ltd. (hereinafter: "the
debtors")

By: Merhav M.N.F. Ltd. Company ref na 51-061855/€

The guarantors agree and confirm that the follovahgnges have been made in the guarantee document:

1. Sut-paragraphs 1(b) and 1(c) to the guarantee docuwikie deleted
2. The following wording will be added to paragraphiB2he guarantee docume

"Not withstanding that stated in this documents thilarantee will be in force until the date on
which a new financing agreement is signed, to #itesfaction of the bank, on the issue of
arranging the new payment schedule of credit exdéno the debtors and the system of
collateral to secure the repayment of the aforesagdit, including the financial criteria that
the company will undertake to fulfil and the banklwotify us in writing that it is not
continuing to rely on our guarantee for security.

This appendix is can integral part of the guarad=iment.

In witness whereof, we have affixed our signaturetos day 16/8/04

The guarantors

Name of guarantc Merhav M.N.F. Ltd. Identity no./Company ref. ni 51 — 061855/6

Address

Signature
/s/ Merhav M.N.F. Ltd

Approving
identity of the guarantc




Exhibit 4

Names of Guarantors:

Family/Corporation First Sex Full Date of ID/Reg. Co. Address
Name Name Birth/Incorporatior No.
Merhav M.N.F. Ltd. 11/08/1972 51-061855/6 33 Havatzelet
Hasharon St.,
Herzliya

Names of Debtors:

Name Address ID/Registration Numbe
Y.M Noy Investments Ltd. 33 Havatzelet Hasharon St., 51-32096618
Herzliya

(Hereinafter jointly and severally: “the Debtors”)

To
Bank Leumi Lélsrael Ltd.

PERPETUAL GUARANTEE FOR AN UNLIMITED AMOUNT

1. The Guarantee and the Secured Amount
The undersigned (hereinafter: “the Guarantorall)jointly and each severally, hereby stand sute
Bank Leumi Le’lsrael Ltd. (hereinafter: “the Bank"jor the full and precise settlement of any ama
owing and/or which shall be owing and/or which nb&yowing to the Bank by the Debtors on accou
the Secured Amounts, and by virtue of this Guaeatie Guarantors hereby undertake to pay t
Bank, immediately upon first demand, any amourthefSecured Amounts.
For the purpose of this document, the term “SecAmdunts” means:
All the amounts — whether in New Israeli Shekelsirorforeign currency -principal, any intere
whatsoever, linkage differences or exchange rdterdnces, if any, further to linkage of the pripaii o
the interest or either of the above to any exchaaggeor to the Consumer Price Index or any othaex
commissions, bank charges and costs of any kindsebeer -owing to and/or which shall be owing
and/or which may be owing to the Bank by the Debtmn account of, in respect of or in connec
with:
(&) loans, overdrafts, credits and any bank servicessaever
(b) undertakings and guarantees, of any kind whatspet/éne Debtors to the Bank or in its fav
(c) notes signed, assigned or guaranteed by the Debibish were transferred or will be transfel

by the Debtors or other(s) to the Ba

And in respect of or in connection with any othéaige/undertaking of any kind whatsoever;
whether the aforesaid amounts, all or any of theme,.owing and/or shall be owing in the private nani
the Debtors or in the name of their business @miynother name, whether they are owing and/or &la
owing by the Debtors alone or whether they are gveind/or shall be owing by the Debtors jointly \
another or others, whether their repayment dadeié




or is in the future, whether they are owing anddball be owing pursuant to any contingent liak
whatsoever (including an undertaking on the pathefDebtors pertaining to bank guarantees, lett
indemnity, letters of credit and documentary c®diand whether they are owing and/or shall be g
pursuant to any other liability whatsoever, whetiey are owing and/or shall be owing pursuantnty
liability whatsoever originating in banking busiséss) or whether from any other origin, whethel
aforesaid amounts, all or part of them, arose faomourt decision or whether they were not.

Payment Demands

(@)
(b)

(©

The bank is entitled to demand from the Guararpassnent of the Secured Amounts at one
or in installments, at its discretion, without @altion to any prior demand from the Debtc

Any amount which the Guarantors may be asked totpaje bank under the validity of t
Letter of Guarantee and which is not settled toBaek within seven (7) days from the dat
such demand, will bear maximum interest rate améefin Section 22(b) below in respect of
period beginning from the date of the demand aseafad and up to actual settlement, or ir
linkage differences and/or exchange rate differepnemd maximum interest rate as define
Section 22(b) below, with linkage as afores

Any amount owing and/or which shall be owing to Bank by the Debtors on account of Sec
Amounts in foreign currency or in respect of foreigurrency, is to be paid to the Bank by
Guarantors (should they be asked to pay) by paynmehtew Israeli Shekels according to
tariff acceptable at the Bank, as in force on thwa date of payment; however, the Ban
entitled to demand settlement from the Guarantordull or in part, in the relevant forei
currency.

The Validity of the Guarantee

(@)

(b)

This Guarantee and all of the Baskights under this document are additional to iadépendet
of any securities and guarantees which the Bandived or shall receive from the Debtors or
them and shall have no influence on them and shall eahfluenced by them and shall serve
Bank as a Perpetual Guarantee which is binding upenGuarantors (and their replaceme
including heirs, estate executors, recipients aets liquidators) and shall continue to rer
valid, even if, at any time whatsoever, no debilemaking whatsoever existed on the part o
Debtors to the Bank until such time as the Bank confirms to the Guaremin writing that the
liability under this Guarantee has terminat

To remove any doubt, it is hereby clarified that,the event that the Bank should send tc
Guarantors or any one of them or to several of taaeminder/reminders regarding the exist
of this Guarantee, this does not obligate the Bankontinue sending a reminder(s) as afore
and failure to send a reminder(s) as aforesaid sbalbe deemed as confirmation on the pa
the Bank regarding termination of the liabilitytbe Guarantors as aforesaid:

Each of the Guarantors or — in case of death, édssapacity, bankruptcy or liquidation his
replacement is entitled to revoke his Guarante
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delivering a written notice to the Bank at leasityh(30) days in advance and provided that
notice of revocation shall in no way prejudice tiability of the remaining Guarantors who
signatories to this Letter of Guarantee (who sbatitinue to be Guarantors as though this L
of Guarantee had originally been signed only byrthand on condition that no such notice
revocation shall prejudice the liability of the paproviding such notice to pay such Seci
Amounts as may exist at the time of revocation @iwbetheir repayment date is current or t
and to pay any Secured Amounts that may be recdiyate Bank from the Debtors on accc
of, in respect of or in connection with debits/uridkings that may be created up to the er
thirty (30) days from the time the Bank receiveshswnotice of revocation (whether tr
repayment date is current or not).

(c) Subject to that which is stated in Sections (a) @dbove, this Guarantee applies to any an
of the Secured Amounts owing to or which shall inéng to the Bank on account of, in respec
or in connection with any debit/undertakir
(1) created following: death, start of bankruptcy pestiags or liquidation of the Debtors (

before the Bank is notified of such death, stattarikruptcy proceedings or liquidatio
(2) created after the Bank has demanded from the Gigasanr one or several of th

settlement of the Secured Amounts, all or soméneimt or after the Guarantors or on

several of them paid the Bank the balance of tloei®e Amounts that existed at that tir

Revocation of the Guarantee

Should any Guarantor give notice of revocation efatantee as specified in Section 3(b) above
Bank is entitled (but not obligated) to permit iebtors to continue acting in any account of thieirthe
Bank (and even to continue to grant the Debtordditrer overdrafts in any such accou
notwithstanding such notice of revocation, andlidigility of such Guarantor in respect of the balamn
the debt in any such account (and in respect @frdlecured Amounts) shall remain valid as specifi
Section 3(b) above without taking into considematietions undertaken thereafter to debit or cribgi
account.

Change of Debtors

In any event where the debtors or any one or skwéthem are a firm or a partnership or owners
joint account or a committee or a trustee or ameiobody whatsoever which is not incorporated,
any change occurs in them, their structure or tb@inposition, whether resulting from death, retieei
or the affiliation of new partners or members, onether for any other reason whatsoevethis
Guarantee shall serve as a Perpetual Guarantefmatiebits/undertakings created after such change.

Miscellaneous Arrangements

The Bank is entitled, at any time, at its sole dison and without any obligation to notify the Dets:

(@) to increase, renew, reduce, terminate (and chamgay other way the conditions of) any Ic
overdraft or credit and any other banking servitictv is granted or shall be granted by the E
to the Debtors




(b) to grant to the Debtors or to one or several ofrtloe to one or several of the Guarantors or other
(s) a time extension or similar or other allowan:

(c) to mediate, waive or make any other arrangementsekaer with the Debtors or with one
several of them, or with one or several of the @otors or with any other party(ie:

(d) to replace, renew, change, amend, revoke, relgasgfrain from implementing or enforcing ¢
securities or guarantees or rights whatsoever waiehgranted or shall be granted to the Bal
secure the Secured Amounts, all or some of theih;ttae Guarantors agree that any such &
failure to act on the part of the Bank shall natjpdice, cancel or affect in any way whatso
the liability of the Guarantors under this LettéiGuarantee

7. Defect in the Guaranteed Liability

The validity of this Guarantee shall not be pregedi and the liability of the Guarantors shall ne
influenced further to or as a result of the faattthe Bank did not receive or shall not receivg
securities or guarantees whatsoever to secureayragnt of the Secured Amounts, all or some of t
or further to or as a result of invalidity, disqifiahtion, defect or deficiency in any securitieg
guarantees whatsoever (if indeed the Bank hasvexteir shall receive such securities or guarantes
in any debit/undertaking whatsoever on the pathefDebtors to the Bank or in any document sigm
to be signed by the Debtors or any one or sevdrtdemn or by other(s) in respect of or in connat
with the Secured Amounts or any part of them; athier to or as a result of any claim of limitatior
legal irregularity or absence of authority on treetf the Debtors or one or several of them or o
several of the Guarantors; and in any event wherdBank, for any reason whatsoever, is not entith
claim from the Guarantors the payment of the Setdmmounts or part of them on the basis of 1
Guarantee, the Guarantors are nonetheless oblitatealy the Secured Amounts to the Bank as F
Debtors.

8. Waiver of Indemnity and Securities
The Guarantors agree that settlement of the Secumsalints or any part thereof by them to the E
does not grant them any right to receive any sgcariguarantee whatsoever from the Bardven if the
Bank has received or shall receive same to guarahte Secured Amounts, all or part of them, an
Guarantors hereby waive in advance any right teivecany such security or guarantee as aforesaid.

9. (&) The Guarantors agree thatless the Bank should agree in advance in writingonfirm ir
writing to the Guarantors that their liability urrdihis Guarantee was terminatedthe Guarantors are r
entitled to demand from the Debtors (including bgams of a counterclaim or s#f) or to take any ste
whatsoever against the Debtors or submit evidehdelat to trustees or liquidators of the Debtorsaspect ¢
or in connection with all or part of the Secured dunts that the Guarantors paid or were called gmaioo
may be called on to pay to the Bank;
(b) The Guarantors hereby declare that they did nativecfrom the Debtors (or from any one
several of them) any security whatsoever in conoecivith this Guarantee; and they her
undertake not to recei



10.

11.

12.

any such security as aforesaid without prior wnitsgreement thereto from the Bank.

Amounts Receivec

Any amount that the Bank receives from the Guararo from one or from several of them pursua
this Letter of Guaranteethe Bank is entitled to allocate to credit an actdaeyond the period that 1
Bank deems fit, without any obligation to use saacfount, all or any part of it, to reduce the Sed
Amounts; and in the event that bankruptcy, liqu@abor any similar proceedings are undertaken &t
the Debtors (or any one of them), the Bank is letito claim, demand, submit evidence of debt, &t
receive any dividend or mediate in respect of teeuted Amounts or part of them, as though
Guarantee did not exist and as though the Bankndidreceive from the Guarantor(s) any am
whatsoever.

In the event that any payment whatsoever that wesived or shall be received by the Bank from
source whatsoever on account of the Secured Amoanighere any security or guarantee whatsc
that was given or shall be given in favor of thenBé&y the Debtors or by the Guarantors, or by o
several of them or by any other(s) for thenthey shall be deemed null and void by virtue of
provisions of any law pertaining to bankruptcy aquildation, as valid at that time, and shoul
subsequently transpire — on the basis of such patynsecurity or guarantee that the Bank h:
confirmed that the liability of the Guarantors be tliability of one or several of them under thittier o
Guarantee has terminated, or made any other amsrgevhatsoever with the Guarantors or with or
several of them -the Guarantors shall be liable to the Bank for paytrof the Secured Amounts
though the aforesaid confirmation or arrangemedtriever been given or had never been underti

Liens and Setoff

In the event that the Guarantors are required ya@#he Bank any amount whatsoever owing to i

them under this Letter of Guarantee, as applicablbat time:

(@) The Bank shall have the lien on all moniewhether in New Israeli Shekels or whether in fon
currency —-that are owing or shall be owing to the Guaranfoym the Bank in any account,
any manner or for any cause whatsoever, and amo#dls, securities , bills of lading, docume
goods and other assets of any other kind or typstselever which the Guarantors transferre
shall transfer to the Bank or which any third pastyatsoever transferred or shall transfer tc
Bank for them for collection or security or safefiegy and their consideration, and the Bar
entitled, at any time, to withhold same until sattent of all amounts owing or which shall
owing to the Bank from the Guarantors, without arfigation to so notify the Guarantors
advance. Furthermore, the Bank is entitled to pretiree Guarantors from making any disposi
whatsoever in any account whatsoe'

(b)  Furthermore, without derogating from the Baskight of lien as aforesaid, the Bank is ent
(but not obligated) at any tim



(1) to offset any amount from the amounts which arengvar shall be owing to the Bank fri
the Guarantors against amounts which are owindhalt be owing to the Guarantors fr
the Bank;

(2) to purchase on the Guarantoegicount any amount in foreign currency that is edet
pay any amount from the amounts which are owinghaill be owing to the Bank from 1
Guarantors, or to sell any foreign currency whatsoevhich is at the Bank’disposal t
the Guarantorstredit, and use the sale in consideration to payadrthe amounts whic
are owing or shall be owing to the Bank from theantors

(3) any purchase or sale as aforesaid in Setiion (2) above (if any) shall be made at the
of exchange customary at the Bank, from amountsraeli currency or from amounts
foreign currency, as the case may be, which thekBas at its disposal to the Guarantors’
credit or that shall be received from exerciserof securities whatsoever which were gi
to or shall be given to the Bank by the Guarantorfer them;

(4) to use the right to offset as aforesaid even pwothe date of repayment of any mo
deposit whatsoever, whether all or part of it, ba part of the Guarantors, at the ear
date when, according to the conditions of such siégpthe Guarantors are entitled
withdraw the monies from such deposit had they stibchto the Bank a demand to t
effect, and the Guarantors are aware that shoel@#mk so act, changes detrimental tc
Guarantors may occur in any matter pertaining &ir thights in respect of or in connect
with such deposit (e.g. regarding interest ratéskabe differences, exchange |
differences, rights to grants or loans, exemptiommf or reduction in income tax &
deductions at sourceir the event that under the conditions of such di¢flbe Guaranto
had such rights). The Guarantors shall bear atscrsd payments as customary at the |
at that time in performing such actic

(5) to debit any account of the Guarantors in any armadnatsoever from the amounts wt
are owing or shall be owing to the Bank from theatamtors under this document. Anc
the event that such amounts owing to the Bank assdid are in foreign currency ol
respect of foreign currencyte debit any account of the Guarantors which isdoarted €
that time in such currency or any account of the@ntors which is conducted in N
Israeli Shekels in consideration therefor (in Nenakli Shekels), according to the rat
exchange customary at the Bank on the date of débitch account as aforese

(6) any such debit as aforesaid in Ssdxtion (5) above shall be made (if at all), whether
existing account or in an account to be openethfatrpurpose by the Bank on behalf of
Guarantors, whether the account to be debiteds@svangs account or a loan account
result of its being debited as aforesaid; and tébitdbalance (if any) remaining in 1
account to be so debited shall bear maximum inteag¢s, and such interest shall incre
monthly or over an'



13.

14.

15.

16.

other period as customary at the Bank from timéirtee, such increase likewise to b
maximum interest rate.

In any case where an attachment is imposed on asgt avhatsoever of the Debtors and/or
Guarantors by the Bank or on any amount whatsomwerg to the Bank and/or to the Guarantors b
Bank —the Bank has the right to a lien regarding sucletags amount, as the case may be, until
attachment is removed, provided the right to liewler this paragraph applies only to assets ands
whose total amount does not exceed the amount ovdnthe Bank from the Debtors and/or
Guarantors as shall apply from time to time. ThalBsuright to lien under this paragraph is additicio
its rights under paragraphs (a) and (b) ab

Exemption from Holder’s Duties

The Guarantors hereby exempt the Bank — regardiggnate signed or assigned by the Guarantors

from any holders duties (e.g. presentation for acceptance or payra#estation, notification of refu:
or dishonor) and they hereby waive the right tanclmitation regarding any such note as aforesaid.

Law Suits

Without prejudice to that which is stated in SeetR{b) above, in the event that the Bank shoukl ¢
claim against the Guarantors for payment of anywmahatsoever which is owed to or shall be ¢
by them under this Letter of Guarantee, the Bardniitled to claim, in respect of the period begig
from the date of submission of such claim and updtual payment in full, maximum interest rat
defined in Section 22(b) below or, at the BanH#iscretion, interest at the highest rate it issiae tc
claim under law at that time or index linkage diffieces and/or foreign currency and/or exchange
differences, and such interest with such linkagafasesaid, and such interest to increase ovepangc
of one month or any other period as customary eBhnk from time to time, shall also bear maxin
interest rate; and the Guarantors hereby agreesittwatid be Bank claim such interest at such a—r#te
judicial authority shall charge them with such et as aforesaid.

Costs

Any costs that are owing to or shall be owing te Bank from the Debtors in connection with
Secured Amounts, and any costs caused to the Baonnection with this Letter of Guarantee an
connection with the exercise of rights pursuantdteeand in connection with collection of the Sec
Amounts, including the Bank lawyearfee, apply to the Guarantors. Should legal prtioge be entere
into before a court of law or vis-a-vis the Headlaf Execution Office, the Bank lawysifee shall be
amounts as determined by the court or the HealdeoEkecution Office and if there is no such apjblie
— as agreed between the Bank and the Debtors, arldeirabsence of such agreement, as pe
minimum rate, whether binding or not, and if thenmmum rate should be cancelled, in the amouni
reasonable fee according to the circumstanceseaftitter in question. The Bank is entitled to dahy
account of the Guarantors at the Bank in any amowirig to it from the Guarantors.
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17.

18.

19.

20.

Splitting Up of Demands

The Bank may split up demands for payment of ansomting to it or which shall be owing to it frc
the Guarantors, whether they derive from severaises or from a single cause, and to der
repayment of such amounts in installments, in sughanner that each installment shall constitutetfe
Bank cause for a separate claim, independent ob#gr installment.

The Bank’s Records and Bank Confirmation

(&) Allrecords in the Bank’s books shall be deemedemirand shall serve gsima facieevidence c
everything stated therein, including all particslaaind a copy of said records or of any sectit
said records or of the last page of said reconathoaized by the Bank on the copy of the rec
or section or page thereof as aforesaid, or oparate document, to servem@sma facieevidenc
of the existence of such records as aforesaid lemgresence of all particulars stipulated on
copy as aforesait
The Guarantors shall examine every copy of evecpaat, every notice and every letter ser
delivered to them in any manner whatsoever by thekBor via automatic means, and shall i
their comments, if any, thereon in writing for tBank within 60 (sixty) days from the date
delivery by the Bank and any copy of an accounticecor letter delivered to the Guarantors
automatic means shall be deemed to have been abalit@ the customers by the Bank.
The accuracy of any detail recorded on any comcobunt, notice or letter as aforesaid, regal
which no written comment from the Guarantors waired by the Bank within the determii
time as specified above, shall be deemed as appimvehe Guarantors to the Bank.

(b)  The Banks written confirmation regarding interest ratebank commissions during the perioc
periods to which such confirmation refers — shalive asprima facieevidence of the contel
thereof.

Waivers

The Bank’s waiver towards the Guarantors for angrgareach or prior noffulfillment of one or more ¢
any of their undertakings towards the Bank, undiés tetter of Guarantee, shall not be deeme
justification or pretext for any further breach further nontulfillment of any such condition
undertaking; and the Bark’failure to exercise any right whatsoever grarited under this Letter «
Guarantee or under law shall not be interpreted asiver of such right. No waiver on the part of
Bank, or any mediation, compromise or arrangemdratsoever with the Bank is binding on the B
unless made in writing.

Notices

The address of the Guarantors is the addressat#lds the address of the Guarantors for the peinp
this document, or any other address in Israel witiehGuarantors notified to the Bank in writingtlasir
address for the purpose of this document on a Bamk, a copy of which, signed by the Bank, sha
delivered to the Guarantors, or by registered pistse receipt was confirmed in writing by the Bao
the Guarantors.



21.

22.

23.

Regarding any notice or demand, copy of an accaundther document of any kind whatsoe
(including any negotiable instrument whatsoevethe-Bank is entitled to send or deliver same tc
one of the Guarantors whether by regular post,automatic means or by any other means,
discretion, and if such document as aforesaidns$ teethe Guarantors by regular post, accordinth¢
address stipulated above, it shall be deemed amchédeen received by the Guarantors on tim
customary in regular postal arrangements. Writtenfiamation from the Bank regarding any s
delivery or dispatch as aforesaid, together witte dd receipt, shall serve psima facieevidence to tr
Guarantors of delivery or dispatch, and the dageifipd therein.

For the purpose of this Section, any such letteafagesaid shall be deemed to have been sent |
Bank on the date stipulated thereon with an aduifithree (3) days.

The Applicable Law
The law of the State of Israel is applicable ts thétter of Guarantee and interpretation thereof.

The Place of Jurisdiction

The Bank and the Guarantors hereby agree thabthepkace of jurisdiction for all matters pertaigitc
this document shall be the court in the city closeshe branch where the Debtoegcount is manage
from among the following cities: Jerusalem, Tel WviHaifa, Beer Sheva, Nazareth or Eilat; or, a
prosecutor’s discretion, the court closest to ttasbh where the Debtors’ account is managed.

Definitions

In this Letter of Guarantee:

(&) the term “Consumer Price Index” means — the pmckex known by the name of th€6nsume
Price Index” CPI), which includes fruit and vegetables and whgtpublished by the Cent
Bureau of Statistics, and which includes that inde&n if published by any other body or offi
institute, also including any official index whighay replace it, whether constructed from
same data from which the existing index is constdior otherwise. Should the CPI be repl:
by another index which is published by any suchybadinstitute as aforesaid, and such boc
institute has not determined the ratio betweennd the index it replaced, the ratio shall
determined by the Central Bureau of Statistics, ahduld such ratio not be determinec
aforesaid, the Bank, in consultation with finan@aperts to be selected by it, shall determin
ratio between the aforesaid index and the indexkvhireplaced

(b) the term “Maximum Interest Rate” meanghe highest rate of interest customary at the E
from time to time, regarding debit balances thatemeot settled to the Bank in due time i
current checking account or current loan accouhickever is higher. Or, at the Basldiscretiol
and as the case may be, arrears interest at thienomaxrate existing from time to time, regarc
any amount whatsoever of the Secured Amounts;tdheaBank$ discretion and as the case |
be, arrears interest at the maximum rate existiogn time to time, regarding credits linked to
index; or, at the Bar's discretion and as the case may be, interesé¢
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highest rate customary at the Bank from time teetmgarding credits linked to foreign curre
and/or in foreign currency or regarding creditangign currency; and such interest as afores:
increase over every period of one month or anyrgtleeiod as customary at the Bank from 1
to time and likewise to bear maximum interest rate.

(c) the term “the Rate Customary at the Bank” meanBank Leumi Le’lsrael rate” or “midday rate
as defined below, as determined by the Bank frone tio time, taking into consideration the t
and amount of the relevant foreign currency that puiarchased or sold; exchange commissiol
any tax, levy, compulsory payments or any othempats and so on are applicable to any
purchase or sale as afores:

The term “Bank Leumi Le’lsrael rate” regarding any sale of foreign currency by the ausis
means -the check or banknote transfer rate, as the cagebmaas determined by the Bank al
relevant time as the “Bank Leumi Le’lsrael ratatcording to which the Bank shall purck
from its customers the relevant foreign currencgansideration for Israeli currency;

and regarding any purchase of foreign currencyheycustomers or debit to the customésgiel
currency account in consideration for foreign coese this means the rate of transfers a
checks, or of banknotes, as the case may be, asrdeed by the Bank at the relevant tim
“Bank Leumi Le'lsrael rate”according to which the Bank shall sell the releviangign currenc
to its customers in consideration for Israeli cnoe

The term “midday rate” — regarding any sale of iigmecurrency by the customers, meanthe
rate of transfers and checks or of banknotes,easakhe may be, as determined by the Bank s
after completion of multilateratading conducted by the Bank of Israel on thevai¢ date as tt
“midday rate”,according to which the Bank buys the relevant fypredurrency from its custome
in consideration for Israeli currency;

and regarding any purchase of foreign currency H®y ¢ustomers or debit to the customers’
account in Israeli currency in consideration forefgn currency, meansthe rate of transfers
checks, or of banknotes, as the case may be, esrdeéd by the Bank shortly after completiol
multilateral trading conducted by the Bank of I$rae the relevant date as the “midday rate
according to which the Bank sells the relevantifprecurrency to its customers in considerz
for Israeli currency.

In the event that the Bank ceases to determinéntidday rate,”any purchase or sale of fore
currency as aforesaid shall be conducted accotditige “Bank Leumi Le’lsrael rate”.

Written confirmation from the Bank regarding theéeréan force at the Bank at the relevant t
shall be deemed g@wima facieevidence vis-a-vis the Guarantors.

(d) the term “note” means any promissory note, bill of exchange, check, wistwehl, payment ord
and any negotiable instrument of any kind whatsne

(e) the term “the Bank’'s books” shall be interpreteditolude also —any book, register, ba
statement, copy of bank statement, loan contracmissory note, note signed by the Guarai
or the Debtors, ledger, sheet, spool, any meadatafstorage for electronic computer purpa
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24,

25.

26.

27.

28.

and any other means of data storage undertakée icourse of normal business at the Bank;

(fH  the term “records” shall be interpreted to includso —any record or copy of a record, whe!
recorded or copied in handwriting or typed or wleethrecorded or copied via printi
duplication, photocopying (including microfilm) doy means of any mechanical, electrica
electronic equipment or by means of electronic cateprecording or by any other mean:
recording or presenting words or figures or anyeotlymbols whatsoever as customary a
Bank;

(g) the term “the Bank” — including all branches oricés — whether in Israel or outside of Israel
means also any replacement or proxy of the Bankaagdransferee of the Bar

(h) the term “securities” shall be interpreted to intdualso (in addition to its usual meaningary
asset (whether prospective or currently vestedradigg which records are kept or shall be ke
the Bank within the framework of an account or dgpoand also any right and any bo
(financial or other) that is additional to the sefies or in respect of ther

The Letter of Guarantee

(&) The Guarantors are not entitled to receive thisudwmt — but only a copy thereofeven if the
Secured Amounts are paid to the Bank in full andneif the Bank provides them with writt
confirmation that their liability pursuant to tH&uarantee has terminate

(b)  This Guarantee is in addition to and motieu of any Guarantee whatsoever that was provide
the Guarantors or any of them for the Debtors wofaf the Bank

The Status of the Signatories to this Documer

(&) That which is stated in this Letter of Guarantediigding on all signatories hereto effectiv:
even in the event that one or several of them vilonllsl have affixed their signature hereto sh
fail to do so at all

(b)  Any reference to the Debtors shall be deemed tr tefall the Debtors jointly and to any of tF
and to each of them several

Signature by a Single Guarantor

Should this Letter of Guarantee be signed by alei@garantor, everything stated hereimsofar as
refers to the Guarantorsshall be deemed to be written in the singular;iarttie event that this Letter
Guarantee refers to a single Debtor, everythingedtherein — insofar as it refers to the Debtoshal
be deemed to be written in the singular.

Signature by a Number of Guarantors

Any right granted to or which shall be grantedite Bank vis-avis the Guarantors pursuant to this Le
of Guarantee shall be deemed to be granted toahk& @Bis-a-vis the Guarantors jointly and visia-any
of them and vis-a-vis each of them severally.

Stamp Duty
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All costs pertaining to stamping this document gpfa the Guarantors and the Guarantors he
undertake to pay the Bank immediately upon the Bafilst demand all such costs as aforesaid.

29. Automation of the Guarantors’ Particulars
The Guarantors hereby give their assent to the Bankrify the data and particulars that they delig
shall deliver to the Bank, at the Bank where thetounts are managed, and to receive informationt
them to whatever extent is required by the Bank.
The Guarantors are aware that the particulars atal tthat were and/or shall be delivered to the
shall be maintained wholly or partially in data éasit the Bank or at other bodies on the Baibkhal
which deal with technical processing only of sualted
The Guarantors confirm that such information isvied of their own free will and with the
agreement, and that it is required by the BankHerpurpose of making decisions regarding the grg
of loans, credit and other bank services to thet@sltor the continued availability of such serviees
regarding the scope thereof.
30. Headings
The section headings in this document are for tirpgse of convenience only and should not be !
into account for the purpose of interpretationho$ Guarantee.
31. The Date of the Guarantee
The date of the Guarantee is the latest date oohadniy of the Guarantors signs this document puat
to this Guarantee.
32. As specified in the Appendix attached herewith, ashconstitutes an integral part of this Lette
Guarantee
In Withess Whereof, the Guarantors Have Affixed Thé& Signature:
Guarantor’s ID No. Guarantor | Guarantor's | Guarantor's| Date | Confirmation
Name No. Share inthe| Signature of Guarantor’s
Secured Signature and
Amounts ID
Merhav 51- 1 100% /sl Merhav
M.N.F. Ltd. 061855/€ M.N.F. Ltd.
100%
100%
100%
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Appendix of Special Conditions to a Perpetual Lette of Guarantee for an Unlimited Amount (for a
Regular Guarantor) Signed on 16.5.04 (hereinafter‘the Letter of Guarantee”) to Secure the Secure
Amounts Owing to Bank Leumi Le’lsrael Ltd. from Y.M Noy Investments Ltd. (hereinafter: “the
Debtors”).

By: Merhav M.N.F. Ltd. Private Co. Reg. No. 51-061855/€

The Guarantors hereby agree and confirm that th@sfimg amendments shall be implemented in theedrett

Guarantee:-

1. Sut-sections 1(b) and 1(c) to the Letter of Guaranteedaleted

2. Section 32 is added to the conditions of the Leifésuarantee, as per the following te
“Notwithstanding that which is stated in this docamé¢his Guarantee shall remain valid until thes
on which a new financing agreement is signed, ¢ostitisfaction of the Bank, regarding the sche
for new settlement of the credits made availablh&éoDebtors and the securities to ensure repa
of such credit as aforesaid, including the finahcidteria with which the Company undertake:
comply, and the Bank shall notify us in writing tlitano longer continues to rely on our Guarants

security.”

This Appendix constitutes an integral part of tletér of Guarantee.

In Witness Whereof, We Have Affixed Our Signature o this day __16/08/2004 :

The Guarantors:

Name of GuarantoMerhav M.N.F. Ltd.
I.D./Private Co. Reg. No. 861855/6

Address:

Signature: /s/ Merhav M.N.F. Ltd.

Confirmation of Guarantor’s Identity:




