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THE STATE OF ISRAEL
THE GOVERNMENT COMPANIES AUTHORITY

SALE PROCEDURE FOR THE SALE

OF THE SHARES HELD BY THE STATE OF ISRAEL IN THE

ISRAEL GOVERNMENT COINS AND MEDALS CORPORATION LTD.

PRIVATE COMPANY NUMBER: 51 – 0298573
1.
The Sale Process
1.1
The government of the State of Israel (hereinafter: the “Government”) is interested in selling, as one block, through the Government Companies Authority (hereinafter: the “Authority”), all of the shares held by the State of Israel (hereinafter: the “State”) in the Israel Government Coins and Medals Corporation Ltd. (hereinafter: the “Company”)
, which constitute 100% of the issued and paid up share capital of the Company (hereinafter: the “State’s Shares”). In accordance with the provisions contained in the Bank of Israel Law (Amendment No. 21), of 5767 – 2007, should the Company be privatized within the period of 18 months from the date of commencement of the amendment afore-mentioned (namely 6.2.2007), the privatized Company will be appointed to receive from the Bank of Israel commemorative coins or items which constitute legal tender, for the period of six years from the date of the privatization.

1.2
The purpose of this Sale Procedure is to define the rules for participation in the Sale Process, including specifying the preliminary conditions and the actions required for participation in the Sale Process.

This Sale Procedure constitutes a separate document from the agreement for the sale of the State’s Shares which will be signed between the State and the Purchaser (hereinafter: the “Sale Agreement”). This Sale Procedure does not in any manner whatsoever constitute part of the Sale Agreement afore-mentioned, and will not serve as a substitute or supplement for, or as a means for interpreting the provisions contained in, the Sale Agreement. In the event of a contradiction or discrepancy between the provisions contained in this Sale Procedure and the provisions contained in the Sale Agreement, the provisions contained in the Sale Agreement will prevail.

1.3
The Sale Process for the sale of the State’s Shares (hereinafter: the “Sale Process”) will be carried out by way of competition among the participants in the Sale Process (and not by way of tender), in a number of main stages, and all of this, as specified in this Sale Procedure:

1.3.1
The application stage, in which the Applicants will deliver the information required, pursuant to the provisions contained in this Sale Procedure.

1.3.2
The screening stage, for the screening of the competitors by the representatives of the State, and, after the Bank of Israel’s position having been obtained, the selection of the competitors, who shall be invited to participate in the continuation of the Sale Process.

1.3.3
The perusal stage, for the perusal of the documents of the Company, in which the Invited Applicants, as determined by the representatives of the State, will be invited to peruse the documents of the Company in the data room, which shall have been prepared by the Company.

1.3.4
The signature stage, for the signature of the Sale Agreement by the Invitees.

1.3.5
The Price Proposal submission stage, in which the Invitees will propose a Price Proposal for the State’s Shares, and, should it so be decided by the representatives of the State, negotiations will be conducted between the representatives of the State and, all or part, of the Offerors. 

1.3.6 
The Preferred Offeror selection stage.

1.3.7
The procurement stage, for the procurement of the consent by the Anti-Trust Commissioner, pursuant to the provisions contained in the Restrictive Trade Practices Law, of 5748 – 1988 (hereinafter: the “Anti-Trust Commissioner”).

1.3.8
The transfer and payment stage, for the transfer of the State’s Shares and payment to the State of the Consideration for the State’s Shares.

The provisions contained in this Section 1.3 are intended solely for auxiliary purposes and do not constitute tools for the interpretation of the provisions contained in this Sale Procedure. Nothing in the provisions of this Section 1.3 contained will detract from the provisions contained in any other place in this Sale Procedure or prevail over such provisions, in the event of a contradiction or discrepancy, between the provisions contained in this Section 1.3 and the provisions contained in any other place in this Sale Procedure. Changes may be effected to the stages described above, including the splitting of the stages described above.

1.4
It is emphasized that the signature of the Sale Agreement by the representatives of the State is subject also to the procurement of the consent by the Anti-Trust Commissioner, as provided in Section 12 hereunder.

The timetable for the procurement, between the selection of the Preferred Offeror and the completion of the transaction (the “Closing”), of the consent by the Anti-Trust Commissioner, will be restricted, as provided in Section 12 hereunder.

It is emphasized that the responsibility for procuring the consent by the Anti-Trust Commissioner will be imposed upon the participants in the Sale Process. The Government Companies Authority and the Government will not furnish any representation concerning the possibility of procuring the consent afore-mentioned. The participant in the Sale Process, who anticipates that a problem may arise in the procurement of the consent by the Anti-Trust Commissioner, is required, prior to the submission of such participant’s proposal, to report thereon to the Government Companies Authority, to make an approach for obtaining appropriate advice, and to clarify the complete details pertaining thereto.

1.5
The conduct of the Sale Process will be performed by the Government Companies Authority. The Government Companies Authority shall have the right to change this Sale Procedure, from time to time, by notice in writing to anyone constituting at such time participants in the Sale Process.

Any notice in connection with this Sale Procedure or in connection with the Sale Process shall be invalid, except if having been given in writing by the Government Companies Authority and having been signed by the Director of the Government Companies Authority or by the manager of the Privatization Unit, at the Government Companies Authority.

1.6
The address for receipt of documents pursuant to this Sale Procedure and in connection with the Sale Process is: 

The Government Companies Authority, the Prime Minister’s Office, 8th Floor, Room 808, 3 Kaplan Street, Jerusalem (hereinafter: the “Offices of the Authority”); Telephone No’s.: (972 – 2) – 02 – 6707153/4/5; Facsimile No.: (972 – 2) – 02 – 5665814; except if notice of change of address shall have been delivered.

In the light of the security arrangements prevailing at the Offices of the Government Companies Authority, the arrival at the Offices of the Authority needs to be coordinated, at least 24 hours in advance, by means of the telephone numbers indicated above, and the name and identity document number of the person who will arrive at the Offices of the Government Companies Authority, also need to be furnished.

1.7
In this Sale Procedure and in the Appendices attached to this Sale Procedure:



“Person” – including a corporation.

“Interested Party”, “Holding”, “Control”, “Means of Control” – within the meaning of such terms as contained in the Securities Law, of 5728 – 1968.

The “Government Companies Law” – the Government Companies Law, of 5735 – 1975.



“Offeror” – as defined in Section 10.3 hereunder.



“Preferred Offeror” – as defined in Section 11.3 hereunder.



“Applicant” – as defined in Section 4 hereunder.



“Invited Applicant”/“Invitee” – as defined in Section 5 hereunder.

“Group” – a participant in the Sale Process, which is comprised of more than one Person, including a corporation, which has been established for the purpose of purchasing the State’s Shares, or a corporation, the main business of which is participation in the Sale Process.

“Individuals of a Group” – components of a Group, including the shareholders of a corporation, which has been established for the purpose of purchasing the State’s Shares, or the shareholders of a corporation, the main business of which is participation in the Sale Process.



The “Purchaser” – as defined in Section 13.1 hereunder.

“Accountant General Interest” – ordinary interest (as distinguished from default interest) at a rate determined from time to time and published by the Accountant General at the Ministry of Finance, which will be calculated daily on the basis of a year comprising 365 days. 



The “Authority” – the Government Companies Authority.

“Government Corporation” – any one of these: (1) a government company, a government subsidiary, mixed company (as defined in the Government Companies Law); (2) a corporation which has been established pursuant to a special law; (3) companies and corporations which are mentioned in Section 60 of the Government Companies Law; (4) a municipal corporation as defined in the Municipalities Ordinance [New Version]; (5) a corporation in which one or more of those designated above exercises/exercise Control, or in which one or more of those designated above (excluding a mixed company) holds/hold 25% or more of the share capital or of the Means of Control of such corporation.

2.
Invitation to Interested Persons
2.1
In accordance with the announcements which have been published in the newspapers, the State of Israel has announced, that it is contemplating the possibility of selling, as one block, all of the State’s Shares in the Company, and has invited any Person (excluding Government Corporations) who is interested in receiving additional information in connection with participation in the Sale Process to apply to the Authority.

2.2
A Government Corporation will not be permitted to participate in the Sale Process, whether alone or as an Individual of a Group forming part of an Applicant which constitutes a Group.

2.3
The Authority reserves to itself the right, to approach additional entities on its own initiative, in any manner which the Authority shall deem meet, to notify such entities of the State of Israel’s intention to sell the State’s Shares, and to invite such entities, at any time, to participate in the Sale Process pursuant to this Sale Procedure.

3.
Obtaining the Sale Procedure and Appendices attached thereto
3.1
This Sale Procedure will, commencing as from 18.10.2007, be placed at the disposal of any Person, at the Offices of the Authority or on the internet website of the Authority, at its address www.gca.gov.il.


In the light of the security arrangements prevailing at the Offices of the Authority, the arrival at the Offices of the Authority needs to be coordinated, at least 24 hours in advance, by means of the telephone numbers indicated in Section 1.6 above, and the name and identity document number of the person who will arrive at the Offices of the Authority for the purpose of obtaining the Sale Procedure, also need to be furnished.

3.2
For the purpose of the application to participate in the Sale Process, documents are attached to this Sale Procedure which are required to be completed and signed, as specified hereunder.

4.
Application to the Authority

Application to the Authority will be made solely by delivering, only on 18.11.2007, between the hours of 10:00 and 15:00, inclusive, Israeli time, at the Offices of the Authority mentioned in Section 1.6 above, four copies of all of the documents specified in Sections 4.1 to 4.6, inclusive, hereunder, which said documents shall have been completed and signed to the satisfaction of the Authority. The Authority will be entitled, in its discretion, to defer or bring forward the date for delivery of the documents.


The application will contain all of the following documents:

4.1
An application made on Appendix A attached to this Sale Procedure, signed by the Applicant requesting to receive an invitation to participate in the continuation of the Sale Process and to propose a Price Proposal (hereinafter: the “Applicant”). Should an application be submitted by a Group, such application shall also be signed by each one of the Individuals of the Group.

4.2
Appendix B attached to this Sale Procedure, signed by the Applicant, or by anyone authorized to sign on the Applicant’s behalf. Should an application be submitted by a Group, such application shall also be signed by each one of the Individuals of the Group.

4.3
Complete answers to the questions contained in the questionnaire attached as Appendix B to this Sale Procedure, such answers being signed by the Applicant personally, or by a director/directors of an Applicant corporation, who is/are competent to bind such corporation, and such signatures being authenticated and certified by the legal counsel of the Applicant in accordance with the form contained in Appendix B. Should an application be made on behalf of a Group – each one of the Individuals of the Group will furnish, separately, complete answers, signed and authenticated, to the questions contained in the afore-mentioned questionnaire.

4.4
A certificate, signed by the Applicant, concerning the appointment of one person as a representative, and concerning one address in Israel for receipt of documents (including court process) in Israel, while also indicating a telephone number and facsimile number, and all of this on Appendix C attached to this Sale Procedure. Notices and approaches by the Authority to the representative at the address or facsimile mentioned in Appendix C attached to this Sale Procedure, shall be deemed, for all intents and purposes, to constitute notice and/or an approach to the Applicant, and in the event of the Applicant being a Group, notice and/or an approach also to each one of the Individuals of the Group, and this without detracting from the right of the Authority to give notice to and/or approach them directly. Delivery to the representative shall be deemed to constitute delivery according to the law to the Group and to the Individuals of the Group. In this Section “person” – excluding a corporation.
4.5
A copy of this Sale Procedure and the Appendices attached thereto, signed by the Applicant at the places marked for such purpose. Should the Applicant be comprised of a Group, a copy of this Sale Procedure and the Appendices attached thereto, shall also be signed by each one of the Individuals of the Group. The submission of candidacy by the Applicant, in accordance with the provisions contained in this Sale Procedure, and/or the signature of this Sale Procedure by the Applicant, will constitute an undertaking and declaration by the Applicant, that the Applicant has understood the provisions contained in this Sale Procedure and the Appendices attached thereto, has agreed to such provisions, and has undertaken to act in accordance with such provisions.  

4.6
An autonomous and unconditional bank guaranty, valid for 12 (twelve) months or for such other period as shall be determined by the representatives of the State, for payment on demand of the sum of NIS 1,000,000 (one million New Israeli Shekels (“NIS”)), linked to the consumer price index, prepared in the form contained in Appendix D attached to this Sale Procedure, which will also specify the linkage calculation method which will apply to this sum; such said guaranty being signed by an Israeli commercial bank or an Israeli insurer, for payment by it forthwith, and by not later than 7 (seven) days from receipt of demand by the Accountant General (hereinafter: the “First Bank Guaranty”). Should an Applicant not have furnished the First Bank Guaranty afore-mentioned by the date specified in the first part of Section 4 above, the representatives of the State will be entitled to terminate the participation of such Applicant in the Sale Process.

4.7
It is emphasized, that this Sale Procedure and the documents attached to this Sale Procedure are required to be signed just as they are, without any change, addition, deletion, or qualification being effected thereto in any manner whatsoever. Should a Sale Procedure or the items attached thereto as afore-mentioned have been submitted, which said Sale Procedure or items is/are qualified, conditioned, deficient, or contains/contain any change, addition, or deletion whatsoever, then the representatives of the State will be entitled to determine that the Applicant shall be deemed as someone who has elected not to participate in the Sale Process, and the provisions contained in Section 5.7 hereunder will apply respectively.

4.8
The Authority is entitled, in its sole and absolute discretion, to demand from any Applicant additional information or documents, as a condition to attending to the application of such Applicant.

5.
Screening of the Applicants
5.1
The representatives of the State are entitled to screen the Applicants. Within the framework of the screening afore-mentioned the representatives of the State will be entitled, in their sole and absolute discretion, to select from among the Applicants those which shall be invited to participate in the continuation of the Sale Process (hereinafter: the “Invited Applicant”/“Invitee”), and this after having examined the application documents, or any other information and material, which shall have come to their knowledge, whether from the Applicant or from other entities, as they shall deem meet.

5.2
The Authority will transmit to the Bank of Israel any relevant information concerning the Applicant which will be in the Authority’s possession, including all of the Applicant’s application documents and all of the supplementary information delivered by the Applicant. The Bank of Israel is entitled, through the Authority, in the Bank of Israel’s sole and absolute discretion, to demand from any Applicant, as a condition to attending to an Applicant’s application, additional information or documents.

5.3
Prior to making the decision concerning the screening of the Applicant, the Bank of Israel will, after the Bank of Israel, in its discretion, having received the required information, convey to the Authority its position with relation to the continued participation by the Applicant in the continuation of the Sale Process. Should the Bank of Israel have conveyed that it opposes the participation by the Applicant in the Sale Process or should the Bank of Israel impose restrictions with relation to the participation by the Applicant in the Sale Process, then the participation by the Applicant in the Sale Process will be discontinued or be subjected to conditions, as the case may be. The Bank of Israel will not be required to give reasons for its decision with respect to some or other Applicant.

5.4
To dispel any doubt, it is clarified that the State of Israel and the representatives of the State do not have imposed upon them any obligation, to act to procure and/or to cause the procurement of, the consent by the Bank of Israel, which will decide, in its own discretion, with relation to an Applicant. An Applicant, the continued participation of which in the Sale Process shall not have been approved by the Bank of Israel, including a conditional approval, will, even if any action whatsoever (legal or otherwise) shall have been taken by such Applicant for the purpose of canceling or changing the Bank of Israel’s decision, be precluded from demanding; by any claim whatsoever, including a claim that the Bank of Israel’s refusal or the subjecting by the Bank of Israel of its consent to conditions are not according to the law; a deferment of any date whatsoever fixed by the Authority, including a date for submission of the Price Proposals, or a deferment of the sale of the State’s Shares to another.

5.5
Within the framework of the screening of the Applicants as provided in Section 5.1 above, the representatives of the State will be entitled to consider and take into account any consideration as they shall deem meet and, inter alia, the compliance by the Applicants, including the Interested Parties of the Applicants and of the Individuals of a Group, with the following criteria, in whole or in part:


5.5.1
Appropriate managerial competence;

5.5.2
Appropriate economic capability for purchasing the State’s Shares, for holding the State’s Shares and for operating the Company as a going concern;

5.5.3
Honesty and integrity;

5.5.4
Absence of a conflict of interests between the businesses and interests of the Applicant and the interests of the State of Israel and the interests of the Company;

It is hereby clarified, that the representatives of the State are entitled, until the Price Proposals stage, to repeatedly rescreen the Applicants and the Applicant, as a condition precedent to the submission of a Price Proposal by the Applicant, shall be bound to comply with the requirements contained in this Section, and with the dates as shall be determined pursuant thereto. It is, moreover, also clarified, that nothing in the screening of the Applicants, as afore-mentioned, contained will create a representation, estoppel, or impediment concerning the suitability of the Applicants to be Purchasers of the State’s Shares, and including, that nothing in the screening of the Applicants contained will constitute some sort of representation concerning the competence of the Applicants to receive approvals, required pursuant to this Sale Procedure or pursuant to law, including the consent by the Anti-Trust Commissioner.

The Bank of Israel may, moreover, at any stage until the completion of the Sale Process, repeatedly reexamine whether the Bank of Israel opposes the participation by the participant in the Sale Process or whether the Bank of Israel is imposing restrictions with relation to the participation by the participant in the Sale Process. Should the Bank of Israel have conveyed that it opposes the participation by the participant in the Sale Process or should the Bank of Israel have imposed restrictions with relation to the participation by the participant in the Sale Process, then the participation by the participant in the Sale Process will be discontinued or be subjected to conditions, as the case may be. The Bank of Israel will not be required to give reasons for its decision with respect to some or other participant. 

Nothing in the decision by the Bank of Israel to permit continued participation by an Applicant in the Sale Process contained will detract from the discretion of the representatives of the State in accordance with the provisions contained in this Section 5, influence such discretion, or constitute a representation with relation to the manner in which such discretion will be exercised.

5.6
The representatives of the State will be entitled, including pursuant to a request by the Bank of Israel, to demand from the Applicants, for the purpose of the screening of the Applicants, information, undertakings, proof of capability, and any other information as the representatives of the State shall deem meet, concerning the Applicants, the Individuals of a Group of the Applicants, and the Interested Parties of the Applicants. Should the Applicant be comprised of a Group, the representatives of the State will be entitled to demand details as afore-mentioned also from the Individuals of the Group and from the Interested Parties of the Individuals of the Group. This information may be conveyed, inter alia, to the Bank of Israel, the Restrictive Trade Practices Authority, or to other authorities of the State, inasmuch as shall be required for the purposes of the Sale Process.

5.7
In the event of a participant in the Sale Process having failed to effect timely delivery of the documents afore-mentioned to the Authority or having failed to deliver such documents fully completed and signed as required, the representatives of the State will be entitled, but not compelled, to terminate the participation by such participant in the Sale Process.


Without detracting from the afore-mentioned, should the representatives of the State have terminated the participation by a participant in the Sale Process as afore-mentioned, the representatives of the State will be entitled to again invite such participant and/or invite another Applicant to participate in the Sale Procedure. The provisions contained in this Section 5 will apply to the invitation of an Applicant as afore-mentioned.

6.
First Bank Guaranty
6.1
The State will be entitled to confiscate the First Bank Guaranty as forfeit pursuant to the provisions contained in Section 14.4 hereunder.

6.2
Without detracting from the provisions contained in Section 14.4 hereunder, the First Bank Guaranty will be returned within 30 (thirty) days, in the events specified hereunder, after the Invited Applicant shall have declared in writing, to the satisfaction of the Authority, that all of the copies of all of the material, written or photocopied, which was delivered to the Invited Applicant or to an appraiser on behalf of the Invited Applicant, and which copies were in the possession of the Invited Applicant, Interested Parties of the Invited Applicant, Individuals of the Group, and Interested Parties of the Individuals of the Group, or in the possession of an appraiser on behalf of the Invited Applicant, and also documents prepared by the Invited Applicant or by anyone on the Invited applicant’s behalf concerning the Company, and excluding information which is in the public domain, have been destroyed, or returned to the Authority: 

6.2.1
Upon submission of a Price Proposal as provided in Section 10.2 hereunder, together with the Second Bank Guaranty, within the meaning of such term as contained in Section 10.3.1 hereunder. In this event, the Invited Applicant shall not be required at this stage to destroy the copies in the Invited Applicant’s possession of all of the material as provided in the first part of Section 6.2 above.

6.2.2
Upon notice by the Invited Applicant to the Authority that the Invited Applicant will not be submitting a Price Proposal.

6.2.3
Upon the Authority having notified the Invited Applicant, that in consequence of a change in the information delivered by the Invited Applicant to the Authority, including information delivered by the Invited Applicant in the questionnaire, the representatives of the State or the Bank of Israel have, pursuant to the provisions contained in Section 14.3 hereunder, decided to terminate the continued participation by the Invited Applicant in the Sale Process.


Notwithstanding the afore-mentioned in the above paragraph contained, the First Bank Guaranty will not be returned, should the Invited Applicant have failed to notify the Authority about the change immediately upon the occurrence of the change, and by not later than 24 (twenty four) hours from the change having become known to the Invited Applicant for the first time. Should such notice to the Authority as afore-mentioned not have been given, the State shall be entitled to confiscate the First Bank Guaranty as forfeit as stipulated in Section14.4 hereunder.

6.2.4
Upon the Authority having notified the Invited Applicant that the Invited Applicant will not be able to continue to participate in the Sale Process.

6.2.5
Upon the representatives of the State having decided, either to retreat from their intention to sell the State’s Shares, or to terminate the Sale Process as stipulated in Section 14.2 hereunder.

The representatives of the State are entitled, in their discretion, to return the First Bank Guaranty, at any time, to the Applicant or Invited Applicant, should it be found that there is no longer any need for it, or to exempt an Applicant or Invited Applicant from the need to furnish the First Bank Guaranty.

7.
Perusal Procedure and Delivery of Information (including Data Rooms)
7.1
The Authority shall be entitled, but not compelled, to furnish to an Applicant, at the time of receipt of the Sale Procedure, or on the internet website of the Authority, a general description of the Company, which has been prepared solely by the Company (hereinafter: the “General Description”). It is hereby clarified, that the General Description is not exhaustive and does not exempt the Invited Applicants from having to examine by themselves, as they shall deem meet, additional information concerning the Company. Nothing in the furnishing of this general information in the General Description contained will constitute any sort of representation or undertaking whatsoever on the part of the Authority or the State.


The Authority shall be entitled, but not compelled, to furnish to an Applicant, at the time of receipt of the Sale Procedure, or on the internet website of the Authority, additional information which has been prepared by the Company, and that which is stated in the paragraph above of this Section with respect to the General Description will, mutatis mutandis, also apply with respect to any additional information as afore-mentioned.

7.2
The representatives of the State shall, in their sole and absolute discretion, be entitled to invite an Invited Applicant; which has delivered the documents, which are required pursuant to or by virtue of the Sale Procedure, and which have been completed and signed to the satisfaction of the Authority; to examine the Company in the data rooms which will be prepared by the Company, and all of this in the manner as shall be specified in the Perusal Procedure for perusal of the documents of the Company, which will be provided to the Invitees prior to the entry into the data rooms (hereinafter: the “Perusal Procedure”).


The Perusal Procedure will, inter alia, contain the following provisions:

7.2.1
A requirement for confidentiality and for the signature of confidentiality documents by the Invitee, the Invitee’s representatives, and anyone acting on the Invitee’s behalf.

7.2.2
An arrangement concerning confirmation of the identities of the persons perusing the documents of the Company on the Invitees’ behalf.

7.2.3
In the event that in the discretion of the Authority, in consultation with the Company, there is inherent in the perusal by the Invitee or the Invitee’s representatives, some sort of cause for anxiety of prejudice being caused to the interests of the Company or of the State, including anxiety with respect to the exploitation of a business opportunity, then the Perusal Procedure will contain a special arrangement for perusal in the data rooms by an independent appraiser, on behalf of the Invitee, which appraiser does not have a conflict of interests with the Company or with the State, and which appraiser shall have been approved by Authority (hereinafter: the “Objective Appraiser”).

The mechanism and the arrangements which are specified in the Perusal Procedure will, for all intents and purposes, bind the Invitees.

Notwithstanding the afore-mentioned in this Section contained, should the State not invite the Invitees to examine the Company in the data rooms as specified above, or should the examination as afore-mentioned not become possible for any reason whatsoever, such matter shall not constitute a breach of any obligation whatsoever of the State or the Company.

7.3
It is hereby clarified, that the information which will be contained in the data rooms, in the General Description, or in information which will be delivered by the Company in any other manner, including by means of the representatives of the State or the Authority (hereinafter: the “Information”), does not serve as constituting any representation whatsoever on behalf of the State or the representatives of the State for the purpose of the sale and the Invitee is required to verify and authenticate the relevant Information, in the Invitee’s discretion and inasmuch as the Invitee shall deem meet, by independent investigations and examinations. Without detracting from the generality of the afore-mentioned, it is clarified, that the State and the Authority have not examined the accuracy, completeness and up-to-date-ness of the information and they are not responsible for the accuracy, completeness, exactness, nor for the existence or absence of any details or data whatsoever in or from this Information.

7.4
All of the examination costs of any type or nature whatsoever, including costs pertaining to the examination by the Objective Appraiser as provided in Section 7.2.3 above, shall be for the account of the Invitee and shall be paid by the Invitee, without the Invitee having any right to compensation or restoration whatsoever from the State or from the Company whatsoever.

7.5
Notwithstanding that which is stated at any other place in this Sale Procedure, the representatives of the State will be entitled to permit perusal of the documents as provided in this Section 7 by participants or by anyone of them, or to permit them to peruse the Information in another manner, on such terms as shall be determined by the representatives of the State, and this prior to receipt of the position of the Bank of Israel with relation to the continued participation by the participants in the Sale Process as provided in Section 5.2 above, and even prior to completion of the examination of the participants and of the screening of them, and also prior to a decision having been reached by the representatives of the State whether to invite the participants or anyone of them to participate in the continuation of the Sale Process as provided in Section 5 above.


Nothing in the grant of approval for perusal pursuant to the provisions in this Section 7 contained will constitute some sort of expression of a position with relation to the completeness or accuracy of the details contained in the application of the participants to the Authority, nor some sort of invitation to an Applicant to participate in the continuation of the Sale Process, nor some sort of confirmation that the representatives of the State have exhausted the considerations stipulated in Section 5.5 above of this Sale Procedure.

8.
Obligation to Sign the Sale Agreement 
8.1
The sale of the State’s Shares will be carried out in accordance with a Sale Agreement the terms and form of which will be determined by the Authority. As a condition precedent to participation in the continuation of the Sale Process, the Invited Applicants will, on such date as shall be conveyed to them by the Authority, prior to the date for submission of the Price Proposals, be required to sign the form of an agreement for the sale of the State’s Shares afore-mentioned (hereinbefore and hereinafter: the “Sale Agreement”). The signature of the Sale Agreement by the Invited Applicant shall constitute irrevocable agreement on the part of the Invited Applicant to the terms contained in the Sale Agreement. Until the Sale Agreement shall have been signed by the representatives of the State, the Sale Agreement will not confer on the Invited Applicant which has signed the Sale Agreement any right of any type or nature whatsoever.

8.2
Without detracting from the rest of the conditions and obligations which will be contained in the Sale Agreement, the attention of the Applicants is directed also to the following conditions, which apply or will apply to the Purchaser of the State’s Shares (hereinafter: the “Purchaser”), in accordance with the Sale Agreement, in such form as shall be determined by the Authority:

8.2.1
The Purchaser will declare that the Purchaser is purchasing the State’s Shares just as they are (“AS IS”), the condition of the Company being just as it is, without the matter imposing responsibility on the State with respect to the Company and the value of the State’s Shares.

8.2.2
In the Sale Agreement the Purchaser will declare that the Purchaser is purchasing the State’s Shares for the Purchaser itself, and that the Purchaser is not acting, and shall not act, as an agent, representative, trustee, and/or partner with respect to this matter, with and/or for another. The Purchaser will also, furthermore, undertake, for the duration of the period of 12 (twelve) months from the date of the transfer of the State’s Shares to the Purchaser, except if the Purchaser shall have procured an explicit approval, in advance and in writing from the Director of the Authority and on such terms as shall have been determined by the Director of the Authority, not to, directly or indirectly, transfer rights in the State’s Shares, including by way of mortgage, trusteeship, option, or the grant of a right of first refusal to or in favor of any other entity, and including not to transfer to another entity rights in the Company or in the Purchaser, nor to contract with another entity by agreement which, directly or indirectly, contains cooperation in connection with the Company.

8.2.3
The Purchaser will declare and undertake that the Purchaser is purchasing the Company as a going concern and that the Purchaser intends to continue operating the Company as a going concern. 

8.2.4 
The Purchaser will also, furthermore, undertake that the Purchaser will exercise the Purchaser’s power of Control of the Company and exert the Purchaser’s influence on the management of the Company cautiously and faithfully, for the benefit of the Company, without a breach of the obligations of the Company being caused, and all of this subject to the provisions contained in any law.

8.2.5
The Purchaser will undertake in the Sale Agreement that the Purchaser will employ the Purchaser’s best efforts, so that the Company will fully and completely fulfill all of the validly existing and binding personal agreements and/or work arrangements and/or procedures of the Company and/or customs of the Company, in force between the Company and the Company’s employees, and which shall have been proven by the party requesting the fulfillment thereof, subject to the provisions contained in any law, and contractual rights and obligations.

8.2.6
In the Sale Agreement it will be stipulated that should the Purchaser be a Group, then all of the Individuals of the Group are jointly and severally liable for the obligations of the Purchaser in their entirety.

8.3
The afore-mentioned does not constitute an exhaustive description or an abstract of the provisions contained or to be contained in the Sale Agreement or of certain matters contained in the Sale Agreement and shall not be employed for the purpose of interpreting the Sale Agreement.

8.4
Should the Invited Applicant be comprised of a Group, the Sale Agreement will be signed by all of the Individuals of the Group, jointly and severally as principal obligors, for the fulfillment of all of the obligations of the Purchaser.

8.5
The representatives of the State will, in their sole and absolute discretion, be entitled to demand, whether from a certain Invitee or generally, including from the Individuals of the Group, should the Invitee be comprised of a Group, that in addition to the signature by the Invited Applicant, also the shareholders of the Invitee, or anyone of them, and also the Interested Parties of such shareholders of the Invitee, of the Individuals of the Group, or of the Interested Parties of the Individuals of the Group, will sign the Sale Agreement, or any of the provisions contained in the Sale Agreement, and will be guarantors, jointly and severally, for the fulfillment of all of the obligations of the Purchaser.

8.6
This Sale Procedure will continue to apply to the relationships between the State and the Purchaser, until the date of completion of the transfer of the State’s Shares to the Purchaser.

8.7
A sale agreement shall not be binding between the parties, and the Sale Agreement shall not be signed by the competent persons authorized to sign it on behalf of the State, except after such authorized signatories on behalf of the State shall, in their sole and absolute discretion, have decided to do so, after all of the preliminary conditions precedent contained in Section 12 hereunder shall have been fulfilled.

8.8
Until the date determined by the Authority for the submission of Price Proposals for the purchase of the State’s Shares, the representatives of the State will, in their sole and absolute discretion, be entitled to change, from time to time, and retroactively, the provisions contained in the Sale Agreement. Should the representatives of the State have decided on a change as afore-mentioned, a copy of the change will be sent to all of the Invited Applicants remaining at that stage of the Sale Process, and their continued participation in the Sale Process will be subject to their agreement in writing to the change.


After the submission of Price Proposals for the purchase of the State’s Shares, the representatives of the State will be entitled to change the provisions contained in the Sale Agreement, if the agreement by the Offerors thereto shall have been obtained.


After the selection of the Preferred Offeror, the representatives of the State will be entitled to change the provisions contained in the Sale Agreement, if the agreement by the Preferred Offeror thereto shall have been obtained.

9.
Approval by the Knesset Finance Committee
9.1
Pursuant to the provisions contained in Section 59B(H) of the Government Companies Law, the Knesset Finance Committee on 9.10.2007, approved the manner of the privatization of the Company, as determined in the resolution adopted by the Ministerial Committee for Privatization Matters CS/9 dated 12.8.2003.

9.2
Pursuant to the provisions contained in Section 59B(I) of the Government Companies Law approval by the Knesset Finance Committee as afore-mentioned also constitutes approval pursuant to the provisions contained in Section 5(d)(2) of the State Assets Law, of 5711 – 1951.

10.
Submission of Price Proposals
10.1
Each Invitee will be entitled to submit a Price Proposal for the purchase of all of the State’s Shares as one block. A Price Proposal for the purchase of part of the State’s Shares will not be accepted. The Price Proposal shall be submitted on a form which may be obtained from the Authority (hereinafter: the “Proposal Form”), pursuant to the terms contained in the Proposal Form, and by not later than the date which will be stipulated in the Proposal Form. The representatives of the State will, in their sole and absolute discretion, be entitled, from time to time, and by notice to the Invitees, to change, bring forward, or defer the date for submission of the Price Proposals.

10.2
The Price Proposal will designate a proposed price in New Israeli Shekels which will relate to all of the State’s Shares (hereinafter: the “Price Proposal”) pursuant to the following conditions:

10.2.1
Payment of the Price Proposal proposed price will be effected in one payment.

10.2.2
The Price Proposal proposed price will bear interest at the Accountant General Interest rate of ordinary interest from the date of the submission of the Price Proposal until the date on which payment is actually effected. 

10.2.3
Payment of the proposed price will actually be effected by not later than 7 (seven) days from the date of signature of the Sale Agreement by the State and delivery of the Sale Agreement to the Purchaser.


10.3
To the Price Proposal will be attached the following items:

10.3.1
An autonomous and unconditional bank guaranty in favor of the State. The guaranty will be in the sum equivalent to NIS 2,000,000 (two million New Israeli Shekels), linked to the consumer price index, valid for 6 (six) months or for such other period as shall be determined by the Authority in accordance with the provisions contained in Section 14.1 hereunder, prepared in such form as shall be determined by the Authority, which shall contain details concerning the interest and linkage calculation method which shall apply to this sum, and be signed by an Israeli commercial bank (hereinafter: the “Second Bank Guaranty”).


The State shall be entitled to confiscate the Second Bank Guaranty as forfeit pursuant to the provisions contained in Section14.4 hereunder.


The Authority shall be entitled to permit the Invitees to augment the sum of the First Bank Guaranty and to extend the validity thereof in keeping with the terms of the Second Bank Guaranty. Should the First Bank Guaranty have been augmented and extended as afore-mentioned, the First Bank Guaranty will, for all intents and purposes, be deemed as a second bank guaranty, and the provisions concerning the return of the First Bank Guaranty shall not apply to any part of it.
10.3.2
A power of attorney in such form as shall be determined by the Authority, given by the Offeror, as defined hereunder, to a person who shall be appointed, for the purpose of conducting negotiations with the representatives of the State, should negotiations be conducted, and for submitting improved Price Proposals, within the meaning of such term as contained in Section 11 hereunder, which shall, for all intents and purposes, be binding on the Offeror as defined in this Section hereunder. A power of attorney as afore-mentioned shall not be given to more than one person. In this Section “person” – excluding a corporation.

10.3.3
An “Authentication of Representations Declaration” required pursuant to the Sale Agreement and constituting an Appendix thereto.


Should an Invited Applicant not have submitted the Price Proposal and the items specified in Section 10.3 above by the date as will be determined in the Proposal Form, the representatives of the State will be entitled, but not compelled, to determine that such Invited Applicant will be deemed as someone who has elected not to submit a Price Proposal and has discontinued such Invited Applicant’s participation in the Sale Process.


Should the Proposal Form or the items attached thereto as afore-mentioned have been submitted, which said Proposal Form or items is/are qualified, conditioned, deficient, or contains/contain any change, addition, or deletion whatsoever, then the representatives of the State will be entitled to determine that the Invitee shall be deemed as someone who has elected not to submit a Price Proposal, or alternatively, in the sole and absolute discretion of the representatives of the State, to deem the Price Proposal, for all intents and purposes, as having been submitted without the changes, qualifications, and conditions afore-mentioned.


An Invitee which has submitted a Price Proposal and has fulfilled the rest of the conditions contained in this Section above shall hereinafter be referred to as: the “Offeror”.

10.4
Without detracting from the provisions contained in Section 14.4 hereunder, the Second Bank Guaranty will be returned to the Offeror, within 30 (thirty) days, in the events specified hereunder, after the Offeror shall have declared in writing, to the satisfaction of the Authority, that all of the copies of all of the material, written or photocopied, which was delivered to the Offeror or to an appraiser on behalf of the Offeror, and which copies were in the possession of the Offeror, Interested Parties of the Offeror, Individuals of the Group, and Interested Parties of the Individuals of the Group, or in the possession of an appraiser on behalf of the Offeror, and also documents prepared by the Offeror or by anyone on the Offeror’s behalf concerning the Company, and excluding information which is in the public domain, have been destroyed, or returned to the Authority:

10.4.1
Upon the Offeror not having been selected as a Preferred Offeror, or as a Second Offeror, or as a Third Offeror, as provided in Section 11.3 hereunder.

10.4.2
Upon the Authority having notified the Offeror, that in consequence of a change in the information delivered by the Offeror to the Authority, including information delivered by the Offeror in the questionnaire, the representatives of the State or the Bank of Israel have, pursuant to the provisions contained in Section 14.3 hereunder, decided not to approve the continued participation by the Offeror in the Sale Process. 

Notwithstanding the afore-mentioned in the above paragraph contained, the Second Bank Guaranty will not be returned to the Offeror, should the Offeror have failed to notify the Authority about the change immediately upon the occurrence of the change, and by not later than 24 (twenty four) hours from the change having become known to the Offeror for the first time. Should such notice to the Authority as afore-mentioned not have been given, the State shall be entitled to confiscate the Second Bank Guaranty as forfeit as stipulated in Section14.4 hereunder.

10.4.3
Upon completion of payment of the Consideration for the State’s Shares and the transfer of the State’s Shares to the Purchaser, as specified in Section 13 hereunder. In this event, the Purchaser shall not be required to return to the Authority or to destroy, the copies in the Purchaser’s possession of all of the material, photocopied or written, which was delivered to the Purchaser.

10.4.4
Upon the representatives of the State having decided, either to retreat from their intention to sell the State’s Shares, or to terminate the Sale Process as stipulated in Section 14.2 hereunder.

10.4.5
Upon the Anti-Trust Commissioner having notified the Offeror of the Anti-Trust Commissioner’s opposition to the purchase of the State’s Shares by the Offeror, the Second Bank Guaranty will, within 30 (thirty) days from the date of the Anti-Trust Commissioner’s notice, be returned. Notwithstanding the afore-mentioned in this paragraph contained, the Second Bank Guaranty will not be returned to the Offeror, should the Offeror not have acted as required by the provisions contained in Section 12.1 hereunder, to procure the consent by the Anti-Trust Commissioner, and the State shall be entitled to confiscate the Second Bank Guarantee as forfeit as stipulated in Section 14.4 hereunder.

11.
Determining the Preferred Offeror
11.1
After the submission of the Price Proposals, the representatives of the State will, on the date of the submission of the Price Proposals or soon after such date, open the Price Proposals submitted by the Offerors. After the Price Proposals shall have been opened, the Price Proposals and the accompanying documents will be examined by the representatives of the State. The representatives of the State are entitled to request from the Offerors, or from anyone of them, clarifications and supplementations, and to discuss with them the details contained in their Price Proposals. In the case of a Price Proposal and the appendices attached thereto submitted by any Offeror not complying with the required conditions, the Price Proposal may not be accepted by the representatives of the State, and the representatives of the State shall be entitled to confiscate as forfeit the bank guaranty which was furnished by such Offeror. Nevertheless, the representatives of the State are entitled to waive non-compliance with any condition whatsoever, and the representatives of the State are, moreover, also entitled, inasmuch as deemed essential by them in order to comply with the required conditions afore-mentioned, to request the Offerors, or anyone of them, within such time period as shall be determined by the representatives of the State, to rectify the documents which have been submitted, and to accept the rectified documents which will be submitted, and all of this pursuant to the determination made by the representatives of the State.

11.2
The representatives of the State will, in their sole and absolute discretion, be entitled to conduct a competition or additional competitions among the Offerors, in whole or in part, at any stage after receipt of the Price Proposals, including conducting negotiations with the Offerors, or with anyone of them, and/or obtaining improved Price Proposals, and/or disclosing the Price Proposals by Offerors to other Offerors, as the representatives of the State shall deem meet, in writing, or orally (notwithstanding the provisions contained in the last part of Section 1.5 above). Nothing in the conduct of negotiations to obtain improved Price Proposals contained will detract from the validity of a Price Proposal which was submitted prior to the conduct of negotiations as afore-mentioned. The representatives of the State do not intend, during the entire duration of the discussions, to bring to the knowledge of an Offeror the content of the discussions or the negotiations being conducted with another Offeror, but the representatives of the State reserve to themselves the right to do so.


The representatives of the State are entitled not to conduct negotiations, and at any of the stages of the negotiations or prior thereto, to terminate the conduct of negotiations, or to retreat from their intention to sell the State’s Shares, and all of this in the sole and absolute discretion of the representatives of the State, for the reasons as they will deem meet, without them being required to give reasons for their decisions, and without any action as afore-mentioned conferring any right whatsoever on any of the Offerors. Without detracting from the generality of the afore-mentioned in this paragraph contained, the representatives of the State reserve to themselves the right, to terminate the Sale Process if in none of the Price Proposals the designated price will, in their sole and absolute discretion, be perceived by them as being sufficiently high for them.

11.3
Should the representatives of the State have decided that they prefer a Price Proposal by a certain Offeror, they will notify such Offeror (hereinafter: the “Preferred Offeror”) and the other Offerors thereof. The representatives of the State shall be entitled, but not compelled, contemporaneously with the selection of the Preferred Offeror, to select a Second Offeror and a Third Offeror, as specified hereunder, and a notice thereof will be delivered to them.

11.4
The decision by the representatives of the State to select the Preferred Offeror, will be taken in the sole and absolute discretion of the representatives of the State. In making their decision the representatives of the State are entitled to take into account, inter alia, the following, in whole or in part:

11.4.1
The proposed price. It is hereby clarified that the representatives of the State will not be compelled to prefer the Price Proposal designating the highest price.

11.4.2
The considerations provided in Section 5.5 above.

As long as the Second Bank Guaranty shall not have been returned to the Second Offeror and the Third Offeror the Price Proposal submitted by each one of them shall remain in force.

12.
Procuring Consent by the Anti-Trust Commissioner
12.1
After receipt of the notice by the representatives of the State concerning the selection of the Preferred Offeror and by not later than the date which will be stipulated in the notice referred to in Section 11.3 above (hereinafter: the “First Period”), the Preferred Offeror shall be required to procure the consent by the Anti-Trust Commissioner to the purchase of the State’s Shares, and all of this in accordance with the provisions contained in the Restrictive Trade Practices Law, of 5748 – 1988.


The Preferred Offeror shall be bound, for the Preferred Offeror’s own account and without any delay, to take every required action, to prepare every application, and to submit all of the information and documents required pursuant to law or pursuant to the decision by the Anti-Trust Commissioner, for the purpose of procuring the consent by the Anti-Trust Commissioner, and to employ the Preferred Offeror’s best efforts to procure the Anti-Trust Commissioner’s consent.


The Authority will, in its sole and absolute discretion, be entitled to extend, from time to time, for an additional period, the date for procurement of the consent by the Anti-Trust Commissioner. 

12.2
Should the First Period have passed, or the additional period if an extension was given, and the Preferred Offeror shall not have furnished the consent by the Anti-Trust Commissioner, then the representatives of the State will be entitled to notify the Preferred Offeror of the termination of the Preferred Offeror’s participation in the Sale Process, or to grant an extension to the Preferred Offeror, and this in addition to any other relief pursuant to law and pursuant to the provisions contained in this Sale Procedure.

12.3
Should the participation by the Preferred Offeror in the Sale Process have been terminated in the circumstances as provided in Section 12.1 and/or Section 12.2 above, or Section 14.3 hereunder, then the representatives of the State will be entitled, but not compelled, to approach the Second Offeror, and the provisions contained in this Sale Procedure shall, mutatis mutandis, apply with respect to the Second Offeror as if the Second Offeror were the Preferred Offeror.

12.4
Should the participation by the Second Offeror in the Sale Process have been terminated in the circumstances as provided in Section 12.1 and/or Section 12.2 above, or Section 14.3 hereunder, then the representatives of the State will be entitled, but not compelled, to approach the Third Offeror, and the provisions contained in this Sale Procedure shall, mutatis mutandis, apply with respect to the Third Offeror as if the Third Offeror were the Preferred Offeror.

12.5
To dispel any doubt, it is clarified that the State of Israel and the representatives of the State do not have imposed upon them any obligation, to act to procure and/or to cause the procurement of, the consent by the Anti-Trust Commissioner, who will decide on the application by the Offeror in his own discretion pursuant to the law in force on the date of his decision. An Offeror which fails to procure the consent by the Anti-Trust Commissioner will, even if any action whatsoever (legal or otherwise) shall have been taken by such Offeror for the purpose of procuring the consent or canceling the Anti-Trust Commissioner’s decision, be precluded from demanding; by any claim whatsoever, including a claim that the Anti-Trust Commissioner’s refusal to grant the consent, or the delay in granting the consent, or the subjecting of the consent to conditions are not according to the law;  a deferment of any date whatsoever fixed by the Authority, including a date for the submission of the Price Proposals, or a deferment of the sale of the State’s Shares to another.

13.
Conclusion of the Sale Process 
13.1
After notice of the procurement of the consent by the Anti-Trust Commissioner, in accordance with the provisions contained in Section 12 above, shall have been received by the representatives of the State, and subject thereto that such consent shall have been procured by the dates as required pursuant to this Sale Procedure, the Sale Agreement will be signed by the representatives of the State and the Authority will furnish to the Preferred Offeror (hereinafter: the “Purchaser”) a signed copy of the Sale Agreement.

13.2
Without detracting from the rest of the conditions and obligations which will be contained in the Sale Agreement, the attention of those Persons who are interested in purchasing the State’s Shares is directed also to the following conditions, as specified hereunder, which apply or will apply to the Purchaser in relation to the manner of payment of the Consideration for the State’s Shares and also in relation to the manner in which these Shares will be transferred:

13.2.1
Within 7 (seven) business days from the date on which the Authority shall have furnished to the Purchaser the Sale Agreement signed by the State as provided in Section 13.1 above, the Purchaser shall effect payment to the State, in the manner as specified in the Sale Agreement, of the highest proposed price which shall have been proposed by the Purchaser, plus Accountant General Interest from the date of the Price Proposal until the date on which payment is actually effected (hereinbefore and hereinafter, collectively: the “Consideration for the State’s Shares”).

13.2.2
The transfer of the State’s Shares to the Purchaser will be carried out immediately after payment of the Consideration for the State’s Shares as provided in Section 13.2.1 above, shall have been effected, and all of this in accordance with the provisions contained in the Sale Agreement. The transfer of the State’s Shares on the share transfer date will be deemed to conclude the Sale Process.

14.
General
The provisions contained in this Sale Procedure are subject to the under-mentioned:

14.1
Notwithstanding any provision to the contrary in this Sale Procedure contained, the representatives of the State, or the Authority will, in their sole and absolute discretion, be entitled, but not compelled, from time to time, as they shall deem meet from time to time, to defer or bring forward the dates stipulated in or by virtue of this Sale Procedure, including the validity dates of the bank guaranties, or the dates which shall be determined during the course of the Sale Process, or to change the Sale Process contained in or by virtue of this Sale Procedure, including arranging additional screening for the participants in the Sale Procedure.


Without detracting from the provisions contained in Section 11 above, the representatives of the State or the Authority will, in their sole and absolute discretion, be entitled, but not compelled, to permit the Applicants, Invitees or Offerors to clarify, complete or rectify documents the submission of which is required pursuant to this Sale Procedure. 

14.2
The representatives of the State will, in their sole and absolute discretion, be entitled to retreat from their intention to sell the State’s Shares, or to terminate the Sale Process at any time, including after the submission of Price Proposals, or not to approve the participation of any of the Applicants in the continuation of the Sale Process, or not to select a Preferred Offeror from among the Offerors, or not to select any proposal whatsoever, or not to conduct negotiations with a Person from among the participants in the Sale Process, and no Person from among the participants in the Sale Process shall have any claim whatsoever with respect thereto, and such Person shall, furthermore, not have any right of claim against the State or in connection therewith.


The termination of the Sale Process shall not be deemed to constitute a breach of any of the provisions contained in this Sale Procedure and shall not confer upon the contestants in the Sale Process any remedies against the State or the Company.

14.3
Each one of the participants in the Sale Process will deliver a notice in writing to the Authority, of any change which has occurred in the information which was submitted by any such participant to the Authority, including the information which was requested in the questionnaire attached as Appendix B to this Sale Procedure, and also of any other relevant change. Such notification shall be effected without delay, and by not later than 24 (twenty four) hours from the change having become known to the relevant participant for the first time. 


The State or the Bank of Israel is entitled; on the basis of the change in information as afore-mentioned, or on the basis of any new information concerning the participant which has reached the State or the Bank of Israel in any manner whatsoever, or if the State, in its sole and absolute discretion, is of the opinion that an act or omission by the participant in the Sale Process is liable to prejudice the sale and/or the results of the sale; to notify the participant of the termination of the participant’s participation in the Sale Process, and the recipient of the notice as afore-mentioned shall not have any claim whatsoever in consequence thereof, nor shall the recipient of the notice have any right of claim against the State in connection therewith. 

14.4
 Should a participant in the Sale Process have retracted its proposal or have breached an obligation imposed upon it pursuant to this Sale Procedure and the Appendices attached thereto (including should it have breached its obligation pursuant to the provisions contained in Section 12.1 above, or should it have furnished in the questionnaire erroneous information, or should material information be lacking from the questionnaire, or should it not have delivered a notice in writing to the Authority of a change in the information delivered by it to the Authority, or of any event which may affect its participation in the Sale Process, immediately, and by not later than 24 (twenty four) hours from a change in the information delivered by it to the Authority, or the occurrence of the event afore-mentioned first having become known to it), or should it have breached its undertaking to preserve confidentiality in the form determined by the Authority, then the State will be entitled, in addition to any relief whatsoever to which the State is entitled pursuant to any law or pursuant to this Sale Procedure, to confiscate the First Bank Guaranty or the Second Bank Guaranty, as the case may be, as forfeit, and this as agreed compensation for damages estimated in advance, without the need  for proving such damages. Should the above-mentioned information have been in the public domain or public, this will not exempt the participant from the immediate reporting obligation and from the results of a breach of the participant’s afore-mentioned obligation.


Without detracting from the generality of the afore-mentioned, should the damages incurred by the State and/or the Company exceed the sum of the First Bank Guaranty or the sum of the Second Bank Guaranty, as the case may be, the State and/or the Company will be entitled to claim these surplus amounts in addition to the confiscation as forfeit of any of the bank guaranties as afore-mentioned. Nothing in the afore-mentioned contained will detract from the provisions contained in Section 15(b) of the Contracts Law (Remedies for Breach of Contract), of 5730 – 1970, or detract from any other remedy or provision available to the State pursuant to any law.

14.5
Should the participant in the Sale Process be comprised of a Group, the representatives of the State will be entitled to decide on the confiscation as forfeit of the First Bank Guaranty or the Second Bank Guaranty; which has been furnished in accordance with the provisions contained in this Sale Procedure by the Group, or by anyone of the Individuals of the Group, or pursuant to the request of anyone of those designated above; if the Group or, one or more, of any of the individuals of the Group shall have breached, the obligations specified in this Sale Procedure and the Appendices attached thereto. 

14.6
A participant in the Sale Process shall not be entitled, without the prior approval in writing by the Authority, to peruse the application or proposal by another participant, or any other correspondence between another participant and the State concerning the sale of the State’s Shares, and will not, without the prior approval in writing by the Authority, coordinate its position with another participant in the Sale Process, or act, directly or indirectly, in cooperation in any manner whatsoever with such other participant, in connection with their participation in the Sale Process.

14.7
It is clarified that participants in the Sale Process shall not have the right, for any reason and cause, to receive from the State or the Company or from any entity on their respective behalves, including from any of their employees, agents, advisers or representatives, a refund of their expenses or indemnification for their damages, with respect to or in connection with the Sale Process, the carrying out thereof, its termination, a change in its conditions, or the cancellation thereof.

14.8
This Sale Procedure, or any application and invitation pursuant thereto, or any discussion with any of the representatives of the Authority or the representatives of the State or the Company, shall not be deemed to constitute an invitation to the public to purchase securities of the Company; nothing in such application, invitation or discussion contained will constitute any sort of undertaking or offer on the part of the State of Israel or on the part of the Company to sell the State’s Shares afore-mentioned, nor an undertaking with respect to the terms of the sale, or an undertaking to sell the State’s Shares by way of an invitation to propose offers, or by way of tender.


In the event of a contradiction or discrepancy between the provisions contained in this Sale Procedure and the provisions contained in the Sale Agreement, the provisions contained in the Sale Agreement will prevail, however, nothing in the afore-mentioned in this paragraph contained will detract from the competence of the representatives of the State to change the provisions contained in the Sale Agreement in accordance with the provisions contained in this Sale Procedure.

14.9
The Sale Process is exempt from tender pursuant to the provisions contained in Regulation 3(14) of the Compulsory Tender Regulations, of 5753 – 1993. This Sale Procedure is not in the nature of a tender (including a public tender or closed tender) or a “quasi tender”, and the Authority or the State do not accept the imposition on them, within the framework of the Sale Process, of any restriction which has not been explicitly stipulated by them.

14.10
To dispel any doubt, it is hereby clarified that this document, the Appendices attached thereto and any other document or information which will be delivered within the framework of the Sale Process will not constitute support or a basis for any contractual commitment whatsoever and will not be deemed or considered to constitute any representation whatsoever on the part of the Authority and/or the State and/or the Company. There will not be a claim, reliance and so forth concerning this matter by any participant in the Sale Process and every participant is required to conduct its own examinations independently, as such participant shall deem meet. The undertakings by the State will be contained and expressed solely in the Sale Agreement, and the provisions contained in this Sale Procedure shall not be deemed to constitute part of the Sale Agreement.

14.11
A proposal which shall have been submitted by or on behalf of a Group and any other document which will have been signed or submitted by or on behalf of a Group, within the framework of the Sale Process, will bind each one of the individuals of the Group and all of them, jointly and severally, toward the State. Should any Group whatsoever have been approved by the State as an Invitee, Offeror or Purchaser, and one or more of the Individuals of the Group will have requested to withdraw from the Group, the representatives of the State will be entitled, but not compelled, to cancel the approval of the Group as an Invitee, Offeror, or Purchaser, as the case may be, or to permit the substitution of the withdrawer and subject the permission to additional conditions, and all of this, in the sole and absolute discretion of the representatives of the State, and this without prejudice to any other relief available to the advantage of the State.


The representatives of the State will be entitled, but not compelled, at any time during the Sale Process, in their sole and absolute discretion; and without this matter conferring on any participant, including any Invited Applicant or Offeror whatsoever, a right to defer the Sale Process; to approve the joining of a participant to the Sale Process, or the joining of one or more new or existing participant/participants to another participant, and upon the grant of approval as afore-mentioned, the additional participant shall be deemed, for all intents and purposes, to have constituted a party to the application as it was submitted. An approval as afore-mentioned may be subjected to conditions. It is clarified that the termination of participation, including subjecting to conditions the continued participation, by the joined competitors in the Sale Process, the joining of new entities to the Sale Process, or a change in the composition of the competitors in the Sale Process, will require approval by the representatives of the State, who will decide on this matter exclusively and according to their absolute discretion.

14.12
The laws of the State of Israel shall apply to this Sale Procedure and to the interpretation of the provisions contained in this Sale Procedure, and the competent courts of the State of Israel located in Tel Aviv shall have exclusive and absolute jurisdiction to deliberate on any matter deriving from this Sale Procedure.

14.13
Each applicant is required by such applicant’s signature affixed at the place indicated in the margin of this Sale Procedure to confirm such applicant’s agreement to act pursuant to this Sale Procedure and pursuant to the provisions contained in this Sale Procedure. Should the Applicant be comprised of a Group, each one of the Individuals of the Group is required by such Individual’s signature affixed at the place indicated in the margin of this Sale Procedure to confirm such Individual’s agreement as afore-mentioned.

I confirm that I have read this Sale Procedure and the Appendices attached to this Sale Procedure. I agree to the provisions contained in this Sale Procedure and I will act in accordance therewith.


[The signatories to this Sale Procedure on behalf of a corporation confirm by their respective signatures that they are competent to act on behalf of the corporation.]

Date:      
Signature by the Applicant: _________________

Name of the Applicant:      
I.D. No.:       /Registered No. of Company/ Corporation:      
By:       Office:      
By:       Office:      
AUTHENTICATION

I, the undersigned,       Advocate, License No.       of        Street,      , do hereby certify that the afore-mentioned signatures are the signatures of Messrs.       and       who have identified themselves to me by means of I.D. No.:       and       /who are known to me personally, and that their signatures bind the body on behalf of which they have signed, in all respects.

Date:                             ______________________

                                                         Advocate

APPENDIX A

This document is required to be signed without any changes being effected thereto.
The Government Companies Authority

8th Floor 

3 Kaplan Street

Jerusalem

Dear Sir/Madam,

Re: Application to Receive an Invitation to Participate in the Continuation of the Sale Process and to Propose Proposals for the Purchase of all of the State’s Shares held by the State in the Israel Government Coins and Medals Corporation Ltd. (the “Company”)

The Sale Procedure for the sale of the State’s Shares held by the State in the Company (the “Sale Procedure”) has been downloaded from your internet website/received at your offices on       (delete the superfluous).

After having read the Sale Procedure, understanding the content thereof, and understanding the stages of the Sale Process, and the terms stipulated in the Sale Procedure, I hereby request to receive from you an invitation to participate in the continuation of the Sale Process and to propose a proposal for the purchase of all of the State’s Shares held by the State in the Company.

 I hereby attach hereto the following signed documents:

1.
Complete answers to the questions contained in the questionnaire – attached as Appendix B to the Sale Procedure, and also the questionnaire – Appendix B to the Sale Procedure, all of which have been signed.

2.
Confirmation concerning the appointment of a representative on my behalf and the address, e-mail address and facsimile number of such representative for receipt of documents – attached as Appendix C to the Sale Procedure.

3.
First Bank Guaranty in accordance with the provisions contained in Section 4.6 of the Sale Procedure.

4.
A copy of the Sale Procedure signed, unchanged, by me, to confirm my agreement to the provisions contained therein.

This application, signed by me, constitutes evidence, that the Sale Procedure and the Appendices attached thereto are acceptable to me, and that I undertake to act in accordance with the provisions contained therein.

I am aware, that you reserve to yourselves the full discretion to approach whosoever you may decide upon and to invite anyone decided upon by yourselves to participate in the continuation of the Sale Process. Should I not be invited as afore-mentioned or should I have been invited and an agreement is not concluded with me, for any reason whatsoever, I shall not have any claims and/or demands of any type whatsoever against the State or anyone on the State’s behalf.

Date:      
Signature by the Applicant: _________________

Name of the Applicant:      
I.D. No.:       / Registered No. of Company/ Corporation:       
By:       Office:      
By:       Office:      
AUTHENTICATION

I, the undersigned,       Advocate, License No.      of       Street,      , do hereby certify that the afore-mentioned signatures are the signatures of Messrs.       and       who have identified themselves to me by means of I.D. No.:       and       /who are known to me personally, and that their signatures bind the body on behalf of which they have signed, in all respects.

Date:                           ______________________

                                                         Advocate

APPENDIX B

QUESTIONNAIRE

General

The information requested hereunder is intended for serving as a basis for deciding whether to invite the Applicant to continue to participate in the process for the purchase, as one block, of all of the State’s Shares held by the State in the Israel Government Coins and Medals Corporation Ltd. (the “Company”).

Much importance is ascribed to giving exact and complete answers to the questions contained in this questionnaire. The Applicant will answer the questions contained in Section 1 if the Applicant is a corporation, the questions contained in Section 2 if the Applicant is an individual, and the questions contained in Section 3 are to be answered by all of the Applicants, and the Applicant will, furthermore, also attach to the Applicant’s response to the questions contained in the questionnaire all of the documents as required. The Applicant will answer every question, except for questions which are irrelevant on account of the Applicant’s legal personality (individual or corporation). In such event the Applicant will indicate that the question is irrelevant.

The Government Companies Authority (the “Authority”) will be entitled to request the Applicant to provide clarifications and additional information to that requested in this questionnaire, inasmuch as the Authority shall deem this to be necessary. The Authority will, moreover, also be entitled to verify the data appearing in the answers to the questions contained in the questionnaire by its own means.

The terms appearing in this questionnaire and also contained in the Sale Procedure shall have the meanings as ascribed to them in the Sale Procedure.

Should the Applicant be comprised of a Group which contains more than one Person (whether an unincorporated Group, or a Group incorporated for the purpose of the purchase of the State’s Shares), all of the documents and/or arrangements among the components of the Group are required to be detailed and furnished, including the proposed division of the Holdings, and in addition, each one of the components of the Group is required to reply to all of the questions contained in this questionnaire.

Should it be evident that the Applicant has furnished erroneous information in this questionnaire, or that the Applicant has omitted material information from this questionnaire, then the Authority shall be entitled, in addition to any other relief, to confiscate as forfeit any guaranty deposited by the Applicant pursuant to the provisions contained in the Sale Procedure for the sale of the State’s Shares held by the State in the Company.  
1.
The Applicant being a Corporation

The Applicant will complete and furnish the details and documents specified in Sub-Sections 1.1 to 1.9, inclusive, hereunder (an Applicant the form of incorporation of which is not a “limited liability company” will furnish the required details and documents, mutatis mutandis):

1.1
Name of the corporation in Hebrew and Latin characters;

1.2
Type of incorporation;

1.3
Registered number at the Registrar of Companies in Israel and (equivalent corporate registry) abroad of the corporation or the Interested Parties of the corporation, should such Interested Parties be a corporation; 

1.4
Place of incorporation;

1.5
Date of registration of the corporation, the corporation’s documents of incorporation and the date on which the corporation commenced conducting business;

1.6
Mailing address of the registered office and the center of business of the Applicant and also details of: town or city, postal zip code, telephone number and facsimile number;

1.7
A detailed description of the fields of the business activity of the Applicant, of subsidiaries of the Applicant and of the Interested Parties of the Applicant, including those conducting business in the Company’s field of business;

1.8
Should the Applicant be represented by any person or body whatsoever by virtue of the Applicant’s power of attorney, the following details pertaining to the holder/s of the Applicant’s power of attorney are also required to be furnished: name (in Hebrew and Latin characters), identity number/number and type of passport, citizenship and permanent domicile and also an address as specified in Section 1.6 above. Moreover, also the power of attorney is required to be attached. 

1.9
The Holders of the Applicant and the Holdings held by the Applicant

With respect to this Section, you are requested, at this stage; apart from an opinion and certification by legal counsel, without qualification, and in such form as shall have been approved by the Authority, that such legal counsel has examined all of the information, documents and data considered in such legal counsel’s opinion as being essential for the purposes of the opinion; not to attach documents, unless it is expressly stipulated to the contrary in the body of the Section. 

An opinion and certification by legal counsel pertaining to the following matters:

1.9.1
Details of the classes of shares of the Applicant and of the controlling shareholder/s of the Applicant, and a description of the rights attached to the shares;

1.9.2
The holder/s of the right to appoint the directors and general manager of the Applicant and of the controlling shareholder/s of the Applicant (details are required to be provided as to those holding the right to appoint the directors and general manager afore-mentioned and those actually effecting the appointment of such directors and general manager);

1.9.3
The manner in which the Control of the Applicant is determined, those holding the Control of the Applicant and those actually constituting the controlling shareholder/s of the Applicant, and also in relation to the controlling shareholder/s of the Applicant, the controlling shareholder/s of each one of these afore-mentioned;

1.9.4
The existence of resolutions of the Applicant or of the controlling shareholder/s of the Applicant which require approval or consent by the general meeting of the corporation beyond that required, pursuant to the Israeli law, or other factors, whether prevailing within such corporation or outside of such corporation; in the case of the answer being positive – details are required to be furnished with respect to such resolutions and factors;

1.9.5 
The existence of agreements or arrangements among the Applicant and/or the shareholders of the Applicant or among the Individuals of the Group which is participating or among the shareholders of the controlling shareholder/s of the Applicant, whether in writing or oral, including rights contained in the articles of association (or their equivalent). Rights of veto, including rights of refusal, rights of preference and options are also required, inter alia, to be detailed; 

1.9.6
Should the securities of the Applicant be traded on any stock exchange whatsoever, the stock exchange is required to be indicated and the names of the securities and their numbers/ticker symbols on the stock exchange are required to be detailed;

1.9.7
“Tree of the Holdings held in the Applicant” – Every entity which holds Means of Control of the Applicant is required to be detailed, and also details are required to be furnished of the Holdings held by every such entity in the Applicant. Your attention is directed thereto, that the holdings tree is required to contain the entire concatenation of the Holdings up to the ultimate holders. The names and identity document/passport numbers of the ultimate holders are required to be indicated; moreover, with respect to each one of the entities mentioned in the holdings tree the identity document/passport number of each such entity is also required to be detailed;

1.9.8
“Tree of the Holdings held by the Applicant” – Corporations in the Control of the Applicant, whether by the Applicant itself or together with others, subsidiaries, affiliated companies (as defined in the Securities Law) (including partnerships), including detailed percentages of Holdings or other rights of the Applicant in the corporations, name and number of the corporations, place of incorporation, and the fields of business of the corporations, respectively, are required to be detailed; 

1.9.9
Confirmation that the Applicant is not a “Government Corporation”, as defined in the Sale Procedure;

Without detracting from the afore-mentioned, it is emphasized that the Authority shall be entitled to demand and receive from the Applicant the details, documents and information specified in this Section 1 above, also with relation to corporations of which the Applicant is an Interested Party and corporations and individuals which are Interested Parties of the Applicant up to the level of the ultimate individual Interested Party. 

2.
The Applicant being an Individual 

2.1
Applicant’s name and details;

2.2
Identity document number/number and type of passport. For a corporation – registered number;
2.3
Citizenship and domicile;

2.4
Address, telephone number, e-mail address and facsimile number;

2.5
Should the Applicant be represented by any person or body whatsoever also the details pertaining to the Applicant’s representative, in accordance with the details specified in Sections 2.1 to 2.4, inclusive, above of this Section are required to be specified, and also a power of attorney is required to be attached;

2.6
Expanded details of the Applicant’s fields of activity;

2.7
Capital declaration – details of the principal assets and liabilities of the Applicant, in Israel and abroad, and indicating the net capital of the Applicant, certified by an accountant (supporting documents, such as, financial statements and valuations by an appraiser are required to be attached to the declaration);

2.8
A description of the Applicant’s businesses during the preceding ten years in Israel and abroad, including businesses in fields of business in which the Applicant no longer conducts business. Please indicate names of corporations in which the Applicant was a partner or was engaged in the management of such corporations, and also names of partners in these businesses.

2.8
With respect to this Section, you are requested, at this stage; apart from an opinion and certification by legal counsel, without qualification, and in such form as shall have been approved by the Authority, that such legal counsel has examined all of the information, documents and data considered in such legal counsel’s opinion as being essential for the purposes of the opinion; not to attach documents, unless it is expressly stipulated to the contrary in the body of the Section.

An opinion and certification by legal counsel pertaining to the following matters:
“Tree of the Holdings held by the Applicant” – Corporations in the Control of the Applicant, whether by the Applicant itself or together with others, subsidiaries, affiliated companies (as defined in the Securities Law) (including partnerships), including detailed percentages of Holdings or other rights of the Applicant in the corporations, name and number of the corporations, place of incorporation, and the fields of business of the corporations, respectively;

Without detracting from the afore-mentioned, it is emphasized that the Authority shall be entitled to demand and receive from the Applicant the details, documents and information specified in this Section 2 above, also with relation to corporations which are owned by the Applicant or of which the Applicant is an Interested Party.

3.
All of the Applicants
All of the Applicants will complete and furnish the information, details and documents specified in Sub-Sections 3.1 to 3.14, inclusive, hereunder:

3.1
The latest annual report submitted to the Registrar of Companies, the latest periodic report, the latest published prospectus, and also the latest audited financial statements and any more updated financial report, of the Applicant.

3.2
Proof concerning the Applicant’s monetary capability and financial soundness;

3.3
The manner in which the purchase of the State’s Shares is to be financed and the manner in which the investment in the business development of the Company is to be financed;

3.4
The planned business plan of the Company;

3.5
Details of five persons with whom the Applicant maintained long term business connections, who will be prepared, should they be approached, to recommend the Applicant or the controlling shareholder of the Applicant;

3.6
Recommendations by two bank managers of banks at which the Applicant administers a material part of the Applicant’s assets.

3.7
The information pursuant to the details specified in this Section 3.7, with respect to any corporation of which the Applicant is an Interested Party, and with respect to any Person (including a corporation) which is an Interested Party in the Applicant (in this Section referred to as: the “Applicant”) as specified hereunder:

(a)
Involvement in, ties with, and affinity to, whether personal or economic, direct or indirect, the Company, the Company’s office bearers, and/or customers, and/or potential competitors, Interested Parties, office bearers, or employees of one or more of the companies afore-mentioned, and/or the creditors of the Company, including work ties and/or business ties, whether existing or having existed in the past, and a possible conflict of interests;

(b)
Any tie or affinity with or to the Company whatsoever by a Person or body, at present or in the past, including, employees, directors, advisers or contractors, at present or in the past:

3.8
Information and details testifying to organizational competence, know-how and managerial experience;

3.9
Certification pursuant to Section 2 of the Public Bodies Transactions Law (Enforcement of Bookkeeping and Payment of Tax Debts), of 5736 – 1976;

3.10
A conviction, in Israel or abroad,  during the five years preceding the submission of this application, of an offence which is in the nature of a “misdemeanor” or more serious than a “misdemeanor”, unless such offence shall have become prescribed, and if the Applicant is a corporation – a conviction of the corporation, a director, or an office bearer of the corporation, or a conviction of a person constituting a controlling shareholder or Interested Party of the corporation, of an offence as afore-mentioned;

3.11
A conviction by a disciplinary body of each one of those designated in Section 3.10.above;

3.12
The existence of an indictment or the conduct of an investigation, in Israel or abroad, during the five years preceding the submission of this application, for or with respect to an offence which is in the nature of a “misdemeanor” or more serious than a misdemeanor, against the Applicant, a director or an office bearer of the Applicant, or against a person constituting a controlling shareholder or Interested Party of the Applicant, unless such offence shall have become prescribed;

3.13
Applications that have been submitted against the Applicant, against an Interested Party of the Applicant, or against a corporation which was or is controlled by the Applicant, or against a corporation of which the Applicant was or is an Interested Party, or against a director or office bearer of any of these, or orders that have been issued against the Applicant, all of which in Israel or abroad,  for liquidation and/or receivership and/or bankruptcy pursuant to the Companies Ordinance [New Version], of 5743 – 1983 or pursuant to the Bankruptcy Ordinance [New Version], of 5740 – 1980, as the case may be, or a process of arrangement or compromise pursuant to Section 233 of the Companies Ordinance or pursuant to Section 350 of the Companies Law, of 5759 – 1999, that has taken place with respect to the Applicant, or another arrangement with creditors, including the rescheduling of debts.


In this Section 3 –

 “conviction” – including a fine or other pecuniary recompense.


“controlling shareholder” and “interested party” – up to the level of the ultimate individual controlling shareholder or interested party.

Without detracting from the afore-mentioned, it is emphasized that the Authority will be entitled to demand and receive from the Applicant the details, documents and information specified above and also additional information which may be required by the Authority, in its discretion, also in relation to corporations and individuals which constitute Interested Parties of the Applicant and/or which are held by the Applicant.

3.14
Declaration by the Applicant before Legal Counsel

3.14.1
A declaration concerning the veracity of the information delivered with the application.

3.14.2
A declaration that the Applicant and the companies Controlled by the Applicant agree to waive any right of privilege or confidentiality with respect to valid information concerning them or concerning their businesses, which said information is available in the possession of the Israeli Police Force, or in the possession of other police or official state bodies in Israel and abroad, including Interpol, in the possession of a regulatory authority in Israel and abroad (such as the control of banks, the supervision of insurance and the securities authority), the tax authorities, and also in the possession banking corporations and banks abroad; and that the Applicant and the companies Controlled by the Applicant agree that the Israeli Police Force, Interpol and such other bodies and entities and banking corporations and banks afore-mentioned will deliver the information and material in their possession to the Authority and/or to the Bank of Israel.


The declaration is required to be in the form afore-mentioned, and will be made and given by the Applicant and the companies Controlled by the Applicant, being signed by signatories who are competent to bind the Applicant and the companies Controlled by the Applicant by their respective signatures.  
4.
This questionnaire will be signed by the Applicant and the Applicant’s signature, verified by legal counsel, will be authenticated by legal counsel, in the form specified hereunder.

The signature by the Applicant affixed to this questionnaire shall, for as long as the Applicant participates in the Sale Process, constitute an undertaking on the part of the Applicant, during the course of the period commencing as from the date of submission of the application by the Applicant and continuing until the date of completion of the sale of the State’s Shares held by the State in the Company, to notify the Authority in writing of any change in the information delivered by the Applicant pursuant to this questionnaire or of any event which may have an effect on the Applicant’s participation in the Sale Process, and this immediately upon the occurrence of such change or event, and by not later than 24 (twenty four) hours from such change or event having become known to the participant for the first time.

Your attention is directed to the provisions contained in the Sale Procedure, with respect to everything concerning the breach of an obligation imposed, pursuant to the provisions contained in the Sale Procedure and the Appendices attached to the Sale Procedure, including with respect to everything concerning the furnishing of erroneous information in the questionnaire, the omission of material information from the questionnaire, and the non-delivery of information in accordance with the undertaking afore-mentioned.

Date:      
Signature by the Applicant: _________________

Name of the Applicant:      
I.D. No.:       / Registered No. of Company/ Corporation:      
By:       Office:      
By:       Office:      
AUTHENTICATION

I, the undersigned,       Advocate, License No.       of       Street,      , do hereby certify that the afore-mentioned signatures are the signatures of Messrs.       and       who have identified themselves to me by means of I.D. No.:       and       /who are known to me personally, and that their signatures bind the body on behalf of which they have signed, in all respects.

Date:                          ______________________

                                                         Advocate

APPENDIX C

CONFIRMATION CONCERNING THE APPOINTMENT OF A REPRESENTATIVE AND DESIGNATING AN ADDRESS AND FACSIMILE NUMBER FOR RECEIPT OF DOCUMENTS
I, the undersigned, do hereby confirm, that for all intents and purposes connected with and deriving from the sale of the State’s Shares held by the State in the Israel Government Coins and Medals Corporation Ltd., my representative and my address and facsimile number for receipt of documents, are as follows:

First Name and Surname of the Representative (excluding a corporation): 

      
Address:

No.                Street, Town/City       zip code      
Telephone No.:                 Facsimile No.:      
E-mail address:      
Note:
The address is required to be within the confines of the State of Israel.

I hereby confirm, that I agree thereto, that every document which will be sent to me, will be deemed as having been received by me, by not later than:

(a)
If sent to the afore-mentioned address by registered mail – 48 (forty eight) hours after the time of the dispatch thereof, as indicated by the post office seal.

(b)
If delivered by hand to the above-mentioned address – upon delivery thereof.

(c)
If sent to the facsimile number indicated above – if sent after 12:00 noon; at 12:00 noon on the first business day following the transmission thereof by telefacsimile, as confirmed by the notice from the facsimile appliance from which the facsimile was transmitted: if sent before 12:00 noon; at 12:00 noon on the same business day on which the transmission thereof by telefacsimile shall have been effected, as confirmed by the notice from the facsimile appliance from which the facsimile was transmitted.

(d)
If transmitted by e-mail – upon transmission of the e-mail.  

I hereby also, furthermore, confirm that the afore-mentioned address also serves as my address for the service of legal documents pursuant to law.

Date:      
Signature by the Applicant: _________________

Name of the Applicant:      
I.D. No.:       / Registered No. of Company/ Corporation:      
By:       Office:       
By:       Office:      
AUTHENTICATION

I, the undersigned,       Advocate, License No.      of       Street,      , do hereby certify that the afore-mentioned signatures are the signatures of Messrs.       and       who have identified themselves to me by means of I.D. No.:       and       /who are known to me personally, and that their signatures bind the body on behalf of which they have signed, in all respects.

Date:                          ______________________

                                                         Advocate

APPENDIX D
Bank      
Date      
Branch      
Address      
The State of Israel (through the Government Companies Authority)

Re: Bank Guaranty No.      
1.
Pursuant to the request by      , (the “Applicant”), we hereby guarantee to the State of Israel for payment of any sum, upon demand by the Accountant General at the Ministry of Finance (the “Accountant General”), up to an aggregate sum of NIS 1,000,000 (one million New Israeli Shekels) (hereinafter: the “Principal Sum of the Guaranty”) linked solely to a rise in the Index in the manner specified hereunder, and all of this in connection with a sale process for the sale of the State of Israel’s shares held by the State of Israel in the Israel Government Coins and Medals Corporation Ltd.

The method for calculating the linkage:

In this Deed of Guaranty, the following terms shall have the meaning as ascribed to and appearing alongside them hereunder:

The “Index” means: - the General Consumer Price Index (including fruit and vegetables) as determined by the Central Bureau of Statistics, whether published by it or published by any other governmental institution or other official bureau, or any other index, which will duly supersede it, whether prepared pursuant to the same data pursuant to which the existing Index was prepared or not, and if indeed another index, as afore-mentioned, should supersede the existing Index, then the ratio between the substitute index and the substituted index shall be determined by the Central Bureau of Statistics or by the body duly replacing it as afore-mentioned.

The “Basic Index” means: - the last Index published, prior to 18.11.2007 (hereinafter: the “Furnishing of the Guaranty Date”).

The “Index of Record” means: - the last Index which will be published, prior to the payment date pursuant to this Deed of Guaranty.

In any case in which it will, at the time of effecting any payment whatsoever pursuant to this Deed of Guaranty, be evident that the Index of Record as compared with the Basic Index, has risen, the sum of the Demand Principal, as defined hereunder, will be increased accordingly, in accordance with the percentage rise in the Index of Record as compared with the Basic Index.

To preclude any doubt it is hereby clarified that, should the Index of Record be lower than the Basic Index or equal thereto, linkage will not be calculated and we will effect payment to you of the sum of the Demand Principal which will be demanded by you.

2.
We undertake to pay to you upon receipt of demand by the Accountant General, immediately and by not later than seven days from the date of receipt of demand as afore-mentioned at our offices referred to in the heading of this letter of ours, which will reach our offices by not later than 17.11.2008, any sum specified in any demand aforementioned (hereinbefore and hereinafter: the “Demand Principal”) up to the Principal Sum of the Guaranty, linked to the Index pursuant to the provisions contained in Section 1 above.

3.
To dispel any doubt, the demand for payment pursuant to this Guaranty may be made for payment by installments, and the payments will be effected, pursuant to each demand, provided, however that the total sums of the Demand Principal altogether which we will pay to you pursuant to this Guaranty, will not exceed the Principal Sum of the Guaranty, linked to the Index pursuant to the provisions contained in Section 1 above.


The Principal Sum of the Guaranty will reduce automatically each time by the sum of the Demand Principal after payment thereof having been effected pursuant to this Guaranty.

4.
Our obligation pursuant to this Deed of Guaranty is unconditional, including the Accountant General not being bound to detail, found or prove his demand or to first demand the payment from the Applicant or from any other person.

5,
This Guaranty will be valid for the duration of twelve months from the Furnishing of the Guaranty Date (namely until 17.11.2008).

6.
The Guaranty is neither transferable nor assignable.

Yours sincerely,

� In accordance with the resolution adopted by the Ministerial Committee for Privatization Matters dated 12. 8. 2003 (CS/9), the name of the Company will be changed to “The Israel Coins and Medals Corporation” or to such other name as shall be approved by the Registrar of Companies. In this Sale Procedure, the term the “Company” shall apply to the Company – whether by its current name or by its new name, as shall have been determined. 








