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Iltem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Cerain Officers .

As previously disclosed, on November 1, 2008, Erdkeltzer was appointed Chief Executive Officer
of Gadot Chemical Tankers and Terminals Ltd. (“Gg¢da wholly-owned subsidiary of Ampal-American
Israel Corporation (the “Company”). On April 13,08 Mr. Meltzer entered into an employment agregmen
with Gadot, dated as of April 13, 2009 (the “Agresti). Pursuant to the Agreement, Mr. Meltzer \o#
entitled to a monthly salary of NIS 157,625 (appnmoately $37,782) (the “Base Salary”) and an antoalus
equal to 2% of the pre-tax annual operating pfofitGadot, as determined under International Firenc
Reporting Standards rules.

Pursuant to the Agreement, Gadot will grant Mr. filed options to purchase 3,565,228 shares of
capital stock of Gadot (the “Options”), represegtapproximately 5% of Gadot’s outstanding shardschv
shall vest as follows: Options for 376,336 sharesmmediately vested and, Options for 227,778eshahall
vest at the end of each calendar quarter. The @ptball expire on the date (the “Option Expirafixate”)
which is earlier of (x) April 12, 2014 or (y) 90 ykaafter the termination of Mr. Meltzer's employnevr.
Meltzer may exercise such Options only upon theioenice of: (i) the public issuance of shares piteh
stock of Gadot; (ii) a merger between Gadot andreraompany, provided that such company did notrob
Gadot prior to the merger; (iii) a change of cohtoGadot; or (iv) the cessation of Gadot’'s comaoiedr
activities (each an “Entitling Transaction”). Thesecise price of the Options shall be a price pares equal to
NIS 488,179,254 (approximately $117,013,244) digibg the number of shares of Gadot outstanding e
date of the Agreement (the “Exercise Price”).

At any time prior to the Option Expiration Date, NUfeltzer shall have the option (the “Put Option”)
to sell to Gadot the vested Options for an amognotkto the Current Price per share less the Eseierice.
“Current Price” is based on a valuation of Gadags fixed multiple of EBITDA less the net sumasfttain
financial obligations (as more specifically setlfoin the Agreement).

If an Entitling Transaction occurs before Octob@y 3012, the Put Option price per share will be the
higher of the Current Price or the share priceadsed in the Entitling Transaction. Beginning oa thate of th
initial exercise of a Put Option through the secandiversary of the Option Expiration Date, if amiden
Gadot generally pays a dividend, Gadot shall payNiltzer an amount equal to the dividends thatld/tave
been paid on the number of shares covered by ttier@sold to Gadot pursuant to the exercise oPhis
Option as if Mr. Meltzer still owned such shardsid Entitling Transaction has occurred by the Gpti
Expiration Date, then Gadot shall be entitled tochase from Mr. Meltzer all of the vested Optionatthave
not been sold pursuant to the Put Option for anuarnhequal to the Current Price less the ExercigzPr

Under the Agreement, Mr. Meltzer shall be entitiedick leave and a certain number of paid vac
days, as well as the use of a car, mobile photeptiene expenses, and stipends
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for traveling out of the country from time to timesch to be paid for by Gadot. In addition, Mr. idef shall
be entitled to certain severance, retirement ahdrdienefits that are customary in Israel for elygds in
comparable positions and which shall be providedrfgart by contributions made by Gadot and irt pgr
contributions made by Mr. Meltzer.

The foregoing description of the Agreement doespnioport to be complete and is qualified in its
entirety by reference to the Agreement, which tachted hereto as Exhibit 10.1 and incorporateditnése
reference.

On April 13, 2009, the Stock Option and Compensa@ommittee of the Board of Directors of the
Company approved a monthly salary equal to NISA@D(approximately $28,763) to be paid by Gadot to
Yosef A. Maiman, the President, CEO and Chairmath@fCompany, for his service as Chairman of Gadot,
which began on January 1, 2009.

ltem 9.01. Financial Statements and Exhibits
(d) Exhibits:
EXHIBIT DESCRIPTION
10.1 English Translation of Hebrew Language Employmegte®ment between Gadot Chemical

Tankers and Terminals Ltd. and Erez |. Meltzereda&pril 13, 2009
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the usidgeiled hereunto duly authorized.

AMPAL-AMERICAN ISRAEL CORPORATION

Date: April 13, 200¢ By: /s/Yoram Firon
Name: Yoram Firon
Title: Vice President — Investments and

Corporate Affairs
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Exhibit 10.1

Employment Agreement — Part A
Drawn up and signed in Tel Aviv on the 13 day
of the month of April in the year 2009

Between:

GADOT CHEMICAL TANKERS & TERMINALS LTD  (no. 520037037)
At the address: 16, Habonim Street, South Netangasitrial Zone, Netanya
(hereinafterGadot )

Of the First Part
And Between:

Erez Meltzer (ID No. 065861338)
At the address: 55, HaMaayan Street, Raanana
(hereinafterMeltzer )

Of the Second Par

Whereas: Meltzer is and shall be employed by Gadot as th&fChxecutive Officer an

Deputy Chairman of Gadot;

And Whereas: The parties are interested in putting into writiMgltzer's employment conditions

stipulated in this Agreement below;
Now therefore, the Parties declare and agree as foWs:

1. This Part A to the Employment Agreement, togethigh Wart B, which is attached hereto, shall be
hereinafter termed together (both in Part A anBant B): TheEmployment Agreementor the

Agreement.
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2. ltis hereby clarified that whenever there is atcafiction between the provisions to this Part A #re

provisions to Part B., the provisions to this Paghall take precedence.

3. Task

3.1. As from November 1, 2008, Meltzer has sense@BO and Deputy Chairman of Gadot and he shall
continue to serve in those positions throughouptréod of this Agreement.

3.2. In the event that all Gadsthusiness activities shall be transferred to dhgrdegal entity that is p:
of a group of companies controlled by Mr. Yossef Maiman, Gadot undertakes to ensure
Meltzer shall serve as CEO (General Manager) ardeasity Chairman of that legal entity and all
provisions to this Agreement shall apply to his &apment by that legal entity and such shall inc
the execution of the necessary adjustments in eefer to the options granted to Meltze
accordance with this Agreement and thus, therel $fealno degradation of Meltzar'rights. Ti
remove all doubt, it is hereby clarified that t@ tbxtent that any part of Gadethusiness activiti
shall be transferred to another legal entity, whichart of the group of companies controlled by
Yossef A. Maiman; Meltzer shall also be entitledte rights granted to him in accordance with
Agreement, in reference to the activities of thegal entity in Gado$ business activities,
condition that Meltzer shall be involved in the ragament of those Gadot business activities.

4. Salary
4.1. Gadot shall pay Meltzer a gross monthly satarghe sum of NIS 157,625 (one hundred and
seven thousand, six hundred and twenty five NeaelsGShekels) (hereinafter: Tigross Salary).
The Gross Salary shall be updated in accordance thi# changes to the representative ra
exchange for the US dollar as such shall be puydisly
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4.2.

4.3.

4.4,

the Bank of Israel, in reference to the last bussnday of the calendar month to which the s
refers.

It is agreed that the sum stipulated in Clauseadbdve shall be based on the representative r.
exchange for the US dollar as of November 1, 200% (3.783) and on the date of payment for
first salary in accordance with this Agreementfetténtials shall be paid for those months priohig
signing of this Agreement, in accordance with takevant rates of exchange and beginning witl
date of this Agreement, the Gross Salary shallgmated each month according to the changes
rate of exchange for the US dollar.

It is hereby agreed that from time to timesréhshall be a rexamination of whether it would
appropriate to update Meltzer's Gross Salary.

Clause 4.2 in Part B to the Employment Agragrneehereby annulled.

Meltzer shall be entitled to a special anrh@ius, which shall be 2% (two percent) of the en
annual operating profit (before tax) for the Gadabup of companies and such shall include
companies whose activities are managed by Gadoh®of the companies in the Gadot Group.
unified annual operating profit for the Gadot groofpcompanies shall be in accordance with
profit determined in the unified annual reports,ichhshall be drawn up in accordance with I
rules, without special profits and losses and withmanagement fees, which Gadot shall pay t
party with the controlling interest in Gadot andfor any other corporation, as such shal
determined by the controlling party (hereinafteneBonus). In any circumstance in which there
difference of opinion between the parties in rafieeeto the identity or size of special profits am
losses, such shall be settled at the sole disarefiéadots auditing accountant. The Bonus for ¢
calendar year shall be paid up until and no ldtantthe end of March for the previous year.
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5. Pension Plan
Each and every month, on the date on which the Imhoealary shall be paid, Gadot shall deposit payts
for the premiums due for the pension plan stipdlatePart B to the Employment Agreement and t
payments shall be as follows:

5.1. A sum that is thirteen and one third perc&Btand 1/3%) of Meltzes Gross Salary (five percent (£
for pension payments and eight and one third p¢(@and 1/3%) for severance pay) to the insur
company and/or the provident fund.

5.2. A sum that is up to two and one half perc@®%) of Meltzers Gross Salary (in accordance \
actual cost) for loss of ability to work insurance.

5.3. Gadot shall deduct from MeltzeiGross Salary as stipulated in Part B to the Eympémt Agreemer
the sum of five percent (5%) of the Gross Salamy pension payments and shall transfer that st
the pension plan policy and Meltzer hereby appraresagrees to that deduction.

6. Further Education Fund

As stipulated in Part B to the Employment Agreementthe date on which Meltzersalary shall be pa
Gadot shall pay each month on Meltadbehalf into a further education fund nominatedvtgftzer, a sutr
that is seven and one half percent (7.5%) of Meléz&ross Salary and Meltzer agrees to such andiats
Gadot that Gadot shall deduct from his Gross Sakmyadditional sum, which shall be two and oné
percent (2.5%), which Gadot shall pay into the exiwentioned further education fund.

If any of the payments shall be higher than thecallion limit determined by Law, the tax incurreg
those payments shall be grossed up.
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7. Sick Leave
As stipulated in Part B to the Employment Agreeméeltzer shall be entitled to annual sick leav
accordance with Law. Notwithstanding that aboveestaMeltzer shall be entitled to the payment &
full salary beginning of the first day of his abserirom work because of illness.
8. Holidays
As stipulated in Part B to the Employment Agreem#feltzer shall be entitled to annual leave amag
to 22 working days for each twelve (12) calendamths of continuous work during the period of
Agreement.
During each calendar year, Meltzer shall be eutitte use up days of leave at his own discretion ta
accumulate the remaining days to a limit of 44 dafyleave.
9. Vehicle
Gadot shall provide for Meltzer's use, a vehiclpetyAudi A8.
Gadot shall gross up the sum due in tax for theofitiee aforementioned vehicle.
10. Telephone
Gadot shall provide a mobile phone for Meltseu'se. Gadot shall pay the cost of that mobile premm
shall gross up the tax component.
Gadot shall pay the cost of the land line telephiarideltzer's home.
11. Options
11.1. Clause 6.11 in Part B to the Employment Agret is hereby annulled.
11.2.Definitions: In this Clause, the following terms shall have itiheaning set out alongside each term.
“Base Value” NIS 488,179,254 (four hundred and eighty eightionll one hundred ai

seventy nine thousand, two hundred and fifty fowwNIsraeli Shekels

with an additional sum in NIS, that
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“Base Shares”

“Realization Price”

“Annual EBITDA”

is the entire equity capital that will be investedthe Company after tl
signing of this Agreement, by the party with theirolling interest in Gad
and/or by any other company in the ownership of ¥trssef A. Maiman.

The regular shares included in the share cap#aki$ by Gadot on the d

on which this Agreement is signed.

The Base Value divided by the number of Base Shares

In reference to the first four maturation dates tiogred below, the annt

EBITDA sum shall be equal to the EBITDA

sum determined during the last quarter, for whickd@ has audited
reviewed reports, multiplied by four (4). In refece to later maturatic
dates, or any later date on which the EBITDA sumuantified, the annu
EBIDTA sum shall be equal to the accumulated EBITBAM a
determined during the last four calendar quartersieference to whic
Gadot has audited or reviewed reports. The sum $&leadetermined |
accordance with the reviewed or audited reportafasementioned and a
disagreement on this matter, to the extent thatetlshall be any su
disagreements, shall be settled by the auditinguatants who drew up t
relevant reports. In all circumstances, the manag¢fee component to
paid by Gadot to its controlling party and/or toyasther corporation, i
such shall be determined by the controlling pastgall not be any part of t
EBITDA (and therefore, the sum profit to be used tlee calculation i
accordance with this Agreement, shall be higherthe sum of th
management fees).
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“Sale Price”

“ The value of the Company

“Stock issue”

“Entitling transaction”

“Shares”

“Control”

“The value of the company” divided by the numbeba$e shares.

The value reached after multiplying the annual BBATfor the compan
by 8.8, less the net sum of Gadptfinancial obligations as of t
guantification date, with the exception of thoséigaiions for which asse
have not yet been created as of the date on whechdlue of the Compa

is determined.

The registration of Gadot shares for trading on atgck exchang

whatsoever.

1. A public issue of Gadot shares. 2. A merger betwGadot and anott
company, provided that the merged badgontrolling body did not contt
Gadot either directly or indirectly before the memg3. A change to tl

control of Gadot, or: 4. A cessation of Gadot’'s coencial activities.

Gadot regular shares, each with a nominal valu¢!$f0.1.

As that term is defined in the Securities Law amdvjged that it i
presumed that the person holding at least 50%eo¥diing rights in Gadc
controls Gadot, unless explicitly stated otherwisahis Agreement. It
clarified that to the extent that any party what®venot holding Gad
shares either directly or indirectly on the datehi$ Agreement, shall hc
50% or more of Gadot's shares, such shall be cereida thange i

control”.

Page 7 of 2t



11.3. The Allocation : Proximate to the signing of this Agreement, Gasdloall allocate for Meltz
3,565,228 options and each of those Options shétleethe holder of that Option, to purchase
share, in consideration for the payment of the Ratbn Price (hereinafter: ThHeptions ), subject t
all other conditions to this Agreement. It is digd that the aforementioned number of Options
calculated to ensure that if all the Options aedized on the date on which this Agreement is si¢
Meltzer would hold 5% of Gadat’issued share capital (taking into account thetfaat true to th
date of the signing of this Agreement, Gadot'sltistsued share capital is 67,739,345 shares).

11.4.The Trusteeship: Immediately upon their allocation, the Optionslsbe deposited with a trustee
accordance with the Options Program stipulatedlau§e 102 to the Tax Ordinances for the trac
capital gains and holding by a trustee.

11.5.Realization and limitations on transfer: The Options shall be available for realizationshares
only after a Entitling transaction event has ocedrand until five (5) years have passed from tte
of this Agreement. It is clarified that even befdineir realization; Meltzer shall have the rightstl
to Gadot, those options, which have matured inntfamner stipulated below. Options allocate
accordance with this Agreement, shall not be assilgnto or sellable to any third party (with
exception of inheritors in accordance with Law)afs allocated to Meltzer in consideration for
realization of Options, shall be transferable, &dd## or assignable, without any limitati
whatsoever. To remove all doubtit-is hereby explicitly declared and agreed thaerathe date
stated above, the Options shall expire.

11.6.Maturation : Subject to the other provisions to this Agreemanthe end of the first two months
Meltzer's employment by Gadot, 148,558 shares shall mafdter that date, 227,778 Options sl
reach maturity at the end of each calendar qudaieove and below Maturation dates ) anc
Meltzer shall be

Page 8 of 2t



entitled to receive them into his possession andetbthose Options in accordance with the
Options and after a Entitling transaction event basurred (unless the event that occurred
accordance with that stated in Clauses (2), (3) @dto the “Entitling transactiondefinition),
Meltzer shall also be entitled to realize thosdamst as shares. After each maturation date anc
an event stipulated in Clauses (2), (3) and (&h&“Entitling transaction'definition has occurre
Meltzer shall be entitled to sell them only in actance with the Sale Option, but shall not be &
realize those Options as shares. The Options kbakleased from blockage by the Trustee and
be transferred (as Options, as shares or as a somorey received for the execution of their sal
stipulated below), into Meltzes’ ownership, in accordance with all that requirgdthe blockag
provisions determined in the Tax Ordinance in mEfee to the aforementioned peric
Notwithstanding that stated, it is hereby agreed ifhand to the extent that by the end date (ab &
defined below) there are changes to the identitthefholder of at least 50% of Gadot shares, tf
an event such as mentioned above does occurgatdigtions allocated to Meltzer shall reach mat
(full acceleration).

11.7.Ending of the employment: Whenever Meltzes employment shall end, either through resign:
or by dismissal, or by — heaven forbiddeath or permanent disability, Meltzer (or his &star hit
inheritors by Law) shall be entitled to sell to @adnd Gadot shall be obliged to purchase, as bE
explained below, those options that have reachedrityaup to 90 days after date on which Meltzer’
employment by Gadot ended (the date for the afonéioveed 90 day period shall be terr
hereinafter — thé&nd Date ), provided that the realization instruction and tiotice of sale to Gac
shall be sent by Meltzer, his estate or his inbesjtby the End Date. It is agreed that for as lat
Meltzer is employed by any company whatsoever ownethe parties with the controlling interes
Gadot, true to the date on which this Agreemestgaed, such shall not be considered the end
employment
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for the purposes of this Clause. To remove all domitis hereby explicitly declared and agreed
after the End Date, the Options shall expire.

11.8.Sale Options — PUT: At any time up to the earlier of the end of thef(5) years from the signing
this Agreement, or 90 days after the End Date, Melshall be entitled to sell to Gadot and G
shall be obliged to purchase from Meltzer, all artpof the Options allocated to him, which h
matured, in consideration for payment of the sumefich Option, equal to the difference betwee
Sale Price as measured on the date for the PUTo®pgittivation and the Realization P
(hereinafter: The PUT Price). The purchase of thgdds and the payment for those Options shz
executed by the Company within seven days fromréiceipt of a demand for such from Melt:
Gadot undertakes to set aside until the earligheftwo dates five years from the signing of tt
Agreement or 90 days after the End Date, retaiedirggs appropriate for paying out as dividen
the sum sufficient to fulfill Gadat' obligations towards Meltzer to purchase the Ogtiaccording 1
the Sale Option.

11.9.(1) Special adjustments to the PUT Price Notwithstanding that stated in Clause 11.8 abfplve
Sale Option), it is hereby agreed that if a Emiifliransaction occurs by October 30, 2012, Me
shall be entitled to sell to Gadot on that dat®séhOptions that have matured by that dat
consideration for payment of the Sale Price forhe@gption, that is equal to the higher of the
prices —the PUT Price (in accordance with the definitioipdated above) or the highest price fi
share determined in reference to the Entitlingsaation.

(2) Distribution of dividend : Beginning on the first date on which the PUT Optshall be realiz¢
by Meltzer and until after the passing of two yeafter the later of the two datedive years from th
signing of this Agreement and the End Date: When&adot distributes any dividend, Gadot <
pay Meltzer dividends to the sum that it would hdistributed for the shares allocated to
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Meltzer, as if Meltzer had realized the Optionsdsly Meltzer to the Company in accordance
the accumulated PUT Option. For example: To therexiat after one quarter, Meltzer activate:
PUT Option in reference to 10,000 Options, Meltzleall receive dividends to the value of the
that he would have received if he held 10,000 shafe the extent that after the quarter, Me
realizes another 10,000 Options, then from that,ddeltzer shall be entitled to receive dividenaol
20,000 shares and so on and so forth.

11.10.CALL Purchase Option : To the extent that no Entitling transaction shake place by the earl
of the two dates the End Date or the passing of five years fromdage of this Agreement, th
when reaching the aforementioned date, Gadot &leakkntitled to purchase from Meltzer, all
Options that have matured by that date and whiglke hat yet been sold in consideration for payt
of the PUT Price for each option.

11.11.Standard Adjustments to the number of Options to beallocated, the realization price and th
sale price: The detailed option plan shall include mechani$onghe adjustment of the numbet
Options, the Realization Price and the Sale Pricernanner that will maintain the economic valt
the benefit to Meltzer in accordance with this Agment, in those circumstances in which there
unification or division of capital or the raisind capital by Gadot, in consideration for the shariee
lower than the Realization Price. If disagreemearise in reference to the determination of
aforementioned adjustment mechanism, the settlirsych shall be referred to the Gadot accou
for decision and the accountant’s decision shafirad and shall oblige the parties.

11.12.The parties intentions and adjustments in specialicumstances: Through this Agreement, t
parties intention is that Meltzer shall be entittedOptions, which shall entitle him to a benefitup
to 5% of the difference between
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the Value of the Company and the Base Value antefitve, without any derogation from the
provisions stipulated above, to the extent thattRase Transactions or other transactions shall be
executed, either between the companies controleithds controlling party in Gadot or with external
bodies, the parties shall discuss in good faite, dhanges that must be made to this Agreement, in
order to preserve the economic benefit for Meltaehjch is the foundation for this Agreement
following such transactions.

12. Sole Judicial Competence

The parties agree and declare that the sole, Ilmggll jurisdiction in accordance with this Agreernshall
be the competent Courts in the Tel Aviv — Jaffaritisand only those Courts.

Now in witness thereof, the parties have signed twel:

GADOT MELTZER
/sl Yosef A. Maiman, Chairman of the Board /sl Erez Meltzer

/s/ Irit Eluz, Director
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Employment Agreement — Part B
Date: April 13, 2009

1. Definitions
All the definitions in this Part B to the Employmehgreement shall have the same meaning as theg
given in Part A to the Employment Agreement, unligtsged otherwise in this Part B to the Employr
Agreement.

2. The Employee’s Tasks and Functioning

2.1. The Company shall employ the employee for peeiod of the Agreement and the emplc
undertakes to work in the service of the Compamynduthe period of the Agreement in the posi
explained in Part A to the Employment Agreement/anth any other suitable position, which s
be imposed upon him by the Company.
Furthermore, the employee undertakes to fulfillthl directives and/or other positions that wil
transferred to him by the Company as part of hig,nm accordance with his professional skills
knowledge, including in accordance with the Comparprocedures as such shall be determined
time to time, including roles that shall be imposedhim, pertaining to work linked to the activief
the holding companies, sister companies, subsidiargpanies or other companies affiliated to
Company. It is hereby declared and clarified thattmithstanding that stated above, there shall t
employer —_employee relationship between the employee andcethospanies and that the emplc
shall not be entitled to any remuneration for theks that the employee shall perform in conne
with those companies, beyond the remuneration eratetein the Employment Agreement.

2.2. The employee shall dedicate his time, energidfis, knowledge and experience to his worktig
service of the Company and solely to that work.
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2.3. During the period of the Employment Agreemémd, employee shall not be occupied either direm
indirectly by any other work and/or occupationheit as an employee or as an independent, 1
prior agreement to such has been granted by thep@ayn

2.4. The employee shall serve the Company faithfald shall assure the interests of the Compan
shall protect those interests to the best of hititieb. The employee shall obey the Company’
reasonable instructions on all matters pertaininthée manner in which he fulfills his role, the e
of work, discipline and behavior and as shall hegito the employee from time to time.

2.5. The employee undertakes to inform the Compamyediately and without delay concerning
relevant matters and issues, in which either thpleyee or any of the employeetelatives hav
personal and/or any other interest, which mighd leathe creation of a conflict of interest in viedf
his role in the Company.

2.6. The employee undertakes to obey the instmgtigiven to him by his superiors acting on
Company’s behalf, as such shall be issued from tanine.

2.7. The employee undertakes to inform the CommaBgard of Directors concerning any informa
pertaining to the Company'interests, when that subject matter is beyondntbrenal course
business, immediately following his become awarsuzh.

3. The Scope of the Task
3.1. The employee has been informed by the Companaythe employee is aware that as part o
employees work at the Company, he will be required to wark time for the Company and t
employee agrees to such.

3.2. Furthermore, the employee declares that heége that the Hours of Work and Rest Law 571951
shall not apply to him because he shall be emplayed
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task, which requires a special degree of persanat and under conditions and in circumstar
which do not permit the Company any supervisiothefemployee’s hours of work and rest.
The employee shall not be entitled to any addilioeeompense for work during overtime hours.

4. Salary
4.1. In consideration for the employee’s work asd@muneration for the fulfilling of all the emplog’s
obligations in accordance with the Employment Agreat, each calendar month the Company

pay the employee a gross monthly salary (hereinaftee Gross Salary) to the sum stipulated
Part A to the Employment Agreement.

4.2. After the publication of the Compasyannual balance sheet for each calendar yeatahmany sha
decide whether to grant to the employee, a bonasstam, which shall be decided by the Compar
the Company'’s sole discretion (hereinafter Bomus).

4.3. As required by Law, the Company shall deduet subtract from the Gross Salary, from the B
and from any other payment, any payment and/orate{or levy, including income tax payme
health and national insurances, etc., as requiyddaty.

5. Pension Plan
5.1. The Company shall maintain a pension plartHeremployee, with an insurance company and/
provident fund and/or a pension fund, as such $&eatetermined by the employee, all subject tc
stated in this Clause below.

5.2. The Company shall pay the pension plan premianthe rates and at the times stipulated in R&m
the Employment Agreement.
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5.3. As stipulated in Part A to the Employment Agrent, the Company shall deduct pension payr
from the employea Gross Salary and shall transfer those sums tpehsion plan policy and t
employee hereby approves and agrees to those dethict

5.4. The pension plan shall be registered in theiamy's name and if the employee had a pension
arranged for him at the employeeprevious place of work, and the employee shdlthat the
pension plan be transferred into the Compamgéame, the Company shall not object to that te
provided that the Company shall not be requirealtcate any sum for the previous period.

To remove all doubt, it is hereby clarified thaeafthe transfer of the pension plan into the Camfma
name as stated above, the Company and the empdbgdieallocate to the pension plan, those
stipulated in Part A to the Employment Agreementtfee period beginning only from the date

which the employee begins his work at the Companyadcordance with that stipulated in
Employment Agreement.

5.5. It is agreed that the component part allocddedseverance pay in the pension plan, which ved
aside by the Company during the emplogesmployment by the Company, shall be transfemes

the employee’s name with the employealeparture from the Company, on condition tha
following condition has been fulfilled:

The end of the employeremployee relationship did not occur in any of theumstances enumera
in Clause 10.1, 10.2 and 10.3 below.

To remove all doubt, it is hereby clarified thdttak other components of the pension plan, inclg
components and funds in that plan, which were emeimployee’s possession or were the emplayee’

entitlement, before the date on which the empldyegan his employment as a Company emplt
shall be
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transferred into the employeehame with the end of his employment by the Comganany reasc
whatsoever.

6. Other Employment Conditions
6.1. Sick Leave- The employee shall be entitled to the number okd#yannual sick leave stipulatec
Part A to the Employment Agreement, provided thaha Companys discretion and as required
the Company, the employee shall provide the Compaitly the appropriate medical certifical
confirming that the employee was ill or unable torkvduring the relevant period.

6.2. Holidays—- The employee shall be entitled to days of leaveef@mry twelve (12) calendar months

continuous work during the period of the Agreemed,stipulated in Part A to the Employrr
Agreement.
The employee declares that he is aware of and sgeethe condition that he must coordinate
holidays with the Company prior to the event arel@mpany shall be entitled to refuse to allow
to take leave on specific dates, when all suchl &feain accordance with the Compasyieeds ar
requirements and at the Company’s sole discretion.

6.3. Vehicle- if the Company places a vehicle at the emplayeisposal as stipulated in Part A to
Employment Agreement, the following provisions $hagiply:

6.3.1. The type and model of vehicle shall be deiteed by the Company and listed in Part A tc
Employment Agreement.
To remove all doubt aothing in that stated above shall oblige the Camgta provide a ne
model vehicle for the employeeuse and that vehicle shall be part of the fléeebicles at th
Company’s disposal at that time and such, at thefg2my’s discretion.

6.3.2. The Company shall maintain insurance pdi¢tbligatory, comprehensive and third party’
the vehicle at the Company’s sole discretion aradl §lear the cost of that insurance.
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6.3.3. The Company shall bear the ongoing costsdoricing and repairing the vehicle.

6.3.4. The Company shall bear the cost of fuettiervehicle.

6.3.5. The employee shall pay all fines and ticketisosed on the vehicle and/or the driving of
vehicle.

6.3.6. The Company shall deduct from the grossngathose income tax payments, which mus
made in view of that stipulated in this Clause ahaw shall gross up those tax payments, i
such is stipulated in Part A to the Employment Agnent.

6.3.7. The employee shall present reports to thengamy, enumerating expenses incurre
connection with the vehicle as such is required_yw and in accordance with the instructi
issued from time to time by the Company.

6.4. Recuperation Allowance

The employee shall be entitled to a Recuperatidowince, in accordance with that determined ir
Expansion Orders issued by the Minister of Indystmade and Employment, which shall apply to a
employees and employers in the economy and astshatlid from time to time and as is standard tice
at the Company.

6.5. Military Reserve Duty

During active reserve duty, the employee shall &iel @ salary, provided that all the payments the
employee shall receive or to which he shall betledtias a result of the reserve duty from any |
whatsoever, shall be transferred by the employath@éoCompany immediately upon their receipt by
employee and if the employee does not so act, thases shall be deducted from the employee’s salary.

6.6. Foreign Travel
The employee hereby declares and agrees that iasfgdas work at the Company, he shall be requig

travel abroad for periods of varying length. Theense incurred by such travel and for board, dbe
borne by and paid by the Company,
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subject to the Company’s approval and in accordavitethe Companyg procedures as such shall g
from time to time.

6.7. Further Education Fund

Each month, on the date on which the emplayselary is paid, the Company shall pay for theleyma
into a further education fund as instructed by #mployee, the sums stipulated in Part A to
Employment Agreement and on his part, the empl@agrees and instructs that the Company shall d
and pay to the aforementioned further educationl fisom the employes’salary, an additional sum fr
the employee’s monthly salary as such is stipulatd®art A to the Employment Agreement.

6.8. Reimbursement of Expenses

The Company shall reimburse the employee for restsierexpenses, which the employee has incurr
part of his work for the Company, in accordancehwfite procedures determined by the Company (st
hospitality for Company guests, reimbursement gbemses incurred abroad, etc) and subject t
guidelines set out by the Company from time to time

At the end of each calendar month, or on any alhér as determined by the Company, the employédk
present the Company with an expenses report, acuegh by the appropriate receipts, in accordantla
the Companys standard procedures and/or as required by thaspgrns of Law applicable in reference
this matter.

6.9. Company Property for the Employgé&lse

If for the purposes of the employee’s use whildilfilg his tasks at the Company, at the Company’
discretion the Company places at the emplayelisposal, different items and property belongimghe
Company and needed by the employee to fulfill bie at the Company, such as a mobile phone (ard
the reasonable cost of its use), a laptop compater, when all such is as appropriate for the eyg#’
role and at the Company’s discretion, then the eyg@ hereby undertakes to return
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to the Company, all that property belonging to tBempany and in the employse’possessio
immediately upon the end of his employment by tleen@any for any reason whatsoever and such
include the vehicle provided for the employease as stipulated above and any other propestydad fol
the employee’s use in accordance with that stat¢kis Clause.

6.10. Credit Card
6.10.1. If the Company provides a credit card chdsg the Company for the employselise, €
aforementioned in Part A to the Employment Agreeimtiie employee shall be entitled to
only that credit card for the purposes of his emppient at the Company (hereinafter: The Ci
Card).

6.10.2. The employee shall make use of the Crealitl Golely as part of his work for the Company
the employee undertakes to act in reference toQhedit Card, in accordance with
Managemens instructions and in accordance with the guidslipertaining to the Credit Cz
with which he shall be issued from time to time.

6.11. Annulled

7. Maintaining Confidentiality and Non-competition
7.1. The employee undertakes not to reveal theigioms to the Employment Agreement in general e
conditions to his employment (in other words, sakand other conditions, etc.) in particular, to
third party whatsoever (with the exception of fidgtgree relatives) and subject to the conditiont
the aforementioned limits of confidentiality shalso apply to those relatives) and such eitherctyr
or indirectly, including to other Company employees

7.2. In this Clause, the following terms shall h#tve meanings written alongside those terms:
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“ Company Secrets — Any knowledge or information whatsoever, be suchmeercial, professional
business information, which is not public knowledged cannot be easily discovered legally by ot
when such information has come to the emplayedtention and/or has been given to the emplogdéol
has become known to the employee and/or shall belaiged by the employee, either directly or indie
during and/or due to the employsatork at the Company. Without any derogation fittv generality ¢
that stated above, such knowledge shall includengnuther things, results and processes in curned
future research, information with bearing on theedepment of ideas in the Compasyossession, the |
of existing and future clients, commercial inforipatpertaining to clients and/or the Compamlnks witt
third parties, marketing information and sales potion strategy information, documents, recc
contracts, proposals, intellectual copyright, dasgs and data and all information referring to ruilaa
production, marketing and distribution of produstanufactured and/or planned by the Company at
other materials in hardcopy, stored on electromtigmeedia or using any other media, pertaininghte

Companys activities, products, services, plans and comi@eirgerests and information pertaining to
Company’s information systems and information peitg to the Company' links with its employet
and/or clients and/or suppliers.

“ Company Document$ — All documents given to the employee and/or comimig ithe hands of tl
employee consequential to and/or due to his wotkeatCompany and those documents are linked, ti
or indirectly to the Company or to the activitiekits employees and/or clients and/or suppliers/@
contain and/or refer to any information and/or kfemige whatsoever belonging to the Company.

7.3. The employee hereby undertakes and declaatght employee shall maintain confidentiality
shall not disclose and/or reveal and/or publish/@andse and/or pass on to others, any o
Companys Secrets, either directly or indirectly. Moreouwlie employee undertakes not to make
use whatsoever of the Company’s Secrets, whictbeaxploited commercially in any manner
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7.4.

7.5.

whatsoever, with the exception of through the falfent of his role with the Company and
execution of his work at and for the Company anélgdo the extent that such is necessary for
purpose.

To remove all doubt, it is hereby clarified andesgt that the employeeundertakings in accordat
with this Clause shall be valid and shall oblige #mployee, even after then end of the period €
employment of the employee at the Company.

Intellectual Copyright

7.4.1. 1t is declared and agreed by both partiest the Company’s Documents are the Company’
copyright for all matters and purposes and thay steall be returned to the Company by
employee (including all copies thereof and all itgies of any type whatsoever, either if ¢
have been made with permission or if they have bmade by the employee or by a pe!
acting on the employe®’ behalf without permission), immediately after tead of thi
Agreement period and/or at the end of the existaricen employer -employee relationsh
between the Company and the employee (the eaflineotwo) or at any other time, at
Companys demand. The employee undertakes not to copy ¢iceingents in any manr
whatsoever, unless for the performing and executiothe employee duties and/or his lin
with and on behalf of the Company.

7.4.2. The employee shall not pass on or publishisiormation, articles, research or any of thes,
referring to matters linked to or touching upon fled of the Companyg activities, withot
receiving prior, written agreement for such frora @ompany.

During the period of his employment by the @amy —without any derogation from that stipulates
the Employment Agreement and for a period of six (6) months after the enchisf work at th
Company, the employee shall not be involved eithiexctly or indirectly, himself or through othe
in any manner whatsoever, including through a c@foen in which he has part ownership
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and/or in which he is an interested party or hasrdrolling interest, in any pursuit that is in theld
of the Company’s activities and/or which competesdly in the field of the Company’s activities.

7.6. Without any derogation from the generalitytlodit stated, the employee undertakes that durie
period of his employment by the Company and foreaigdl of 24 months after the end of
employment by the Company, the employee shall ab$tam providing services in any man
whatsoever including consulting services in congitlen for payment or without payment, to .
business involved in the same activities as the gamy's activities under the employee’
management (or in other words, the chemicals imgust

8. Agreement Period
The Employment Agreement shall become valid on Ndwer 1, 2008 and shall remain valid for as lor
it has not been terminated by either of the pattiethe Agreement as aforementioned in Clausesift
10 below.

9. Each party to this Agreement shall be entittetetminate the Employment Agreement by givingeast si:
(6) months prior written notice, without giving &y to the other party.
If the aforementioned notice shall be given by @mmpany to the employee, in that notice the Com
shall state at the Compasysole discretion, the date on which the employedl sease his work at t
Company. If the date for the employseessation of work at the Company as stated atlwaiébe earlie
than the sixnonth period stated above, or shall fall on theedat which the aforementioned notic
given, the employee shall be entitled to compeasdfior early notice, for the remaining part of thig
month period or for the entire period as appropridurthermore, if the date for the cessation @
employees work at the Company, as mentioned above, falisrbdéhe end of the six month period st:
above, or falls on the date on which notice is gjug to the end of the aforementioned six month
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10.

11.

12.

period (either if he has actually ceased workinthatCompany or if not) the employee shall be ketitc
all the associated conditions and privileges (pawneé social benefits, use of the vehicle, mobitemx
and any other privilege or right associated with ¢émployees employment by the Company in accord:
with the Employment Agreement).

Notwithstanding that stated above, the Compsnajl be entitled to bring the Employment Agreemnterdr
immediate termination if one of the following shaticur:

10.1. If the employee has breached any of the fgignit provisions to Clause 2 above and has
remedied the situation within 30 days from his feicef a demand to implement the remedy.
10.2. If the employee has breached any of the fgignit provisions to Clause 7 above and has
remedied the situation within 30 days from his feicef a demand to implement the remedy.
10.3. If the employee is convicted of a crimindeoke, which is either a crime or a misdemeanoighwis

defined as infamous.
10.4. If the employee has breached the trust wihielCompany has placed in him.

With the ending of the Agreement for any reastratsoever, the employee shall cease his workhie
Company and the employeremployee relationship between the employee an@tmepany shall come
an end.

If the Agreement Period is ended in accordamitle that stipulated in the Employment Agreemeht
employee shall receive his salary or the earlyceotompensation, if there shall be any such congpiem:
as appropriate, up to the date on which the Agre¢meriod ended as aforementioned in Clause 9 ¢
Clause 10 above (hereinafter: Thed Date ), on condition that up to the End Date, the emgdowork:
and fulfills his task in accordance with the Comygamemands.

The employee undertakes to ensure that by the Eatd, Bhe employee shall pass on his tasks :
Company in a full, orderly manner to the other esgpk(s) in
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accordance with the Compasyinstructions and that the employee shall retarthe Company, all ti
required documents, equipment and all other masedhany type or form, which have come into
possession and/or control and/or were drawn ughbyemployee in reference to the Company and/c
work for the Company, including all copies thereof.

Furthermore, the employee shall be entitled to Beration Allowance and Holiday Allowance for
relative number of days of leave to which the emp is entitled as stipulated in the Employr
Agreement above and which were not used up by titelIate.

13. Notwithstanding that stipulated in Clause 18v&) it is agreed that if the process for the tiahsfer of th
employees$ tasks is not completed during the early noticgode the employee shall cooperate with
Company in the transfer of the task as aforemeatipeven after the end of the early notice period
such shall not be considered as an employemployee relationship in any manner whatsoeverigeo
that the dates for the completion of the transteaBrementioned, shall be determined by coordin
with the employee and the Company shall act tobist of its ability to shorten the additional trien
period to the extent possible.

14. The Employment Agreement, complete with its éqtices, constitutes all that agreed between theeg
in reference to the issues enumerated within tlggedment and the Agreement cannot be changed
amended, unless through a written document sigpdubth parties.

15. The Company shall be entitled to set off any slue to the Company from the employee in accor
with the Employment Agreement against any sum duthé employee at any time whatsoever fromn
Company and/or to foreclose that sum as aforemmediowithout any derogation from the Company’
right to collect that sum by any other means.
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16. The Employment Agreement replaces all other@m#ious agreements and arrangements of any form o
type whatsoever, which existed (if they did exisgtween the employee and the Company and it shall
apply to the employment relationships between thdigs, beginning with the start of the Agreement
Period as stipulated in Clause 8 above. Howevehimg in the Agreement shall derogate from the tdgh
accruing to the employee in view of his work in bempany’s service until the aforementioned date.

17. Notices

All notices or any other document that must be egrin accordance with the Employment Agreement,
shall be made out in writing and for as long asheeiof the parties has informed the other parteatise,
the parties’ addresses shall be as given at thefiag of this Employment Agreement and any sucticeo
shall be considered received by the addressee, gangn (7) days from the date on which it was bgnt
registered mail or on the date on which it was lednd if delivered by hand.

Now in witness thereof, the parties have signed tzel:

/s/ Yosef A. Maiman, Chairman of the Board

/s/ Irit Eluz, Director

/sl Erez Meltzer

(The Company)

(The Employee)
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