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AGREEMENT

made and entered into this 10th day of January 1994
By and Between

HASSNEH ISRAEL INSURANCE COMPANY LTD
(Under Administration)

a company registered in Israel having its registered
office at 115 Allenby Street, Tel Aviv, 65127, Israel
(represented by Advocate Dov Weisglass, in his
capacity as Administrator, hereinafter "the
Administrator’)

{"Hassneh")
of the one pan

and

NCM HOLDING N.V.

a company registered in the Netherlands and having
its registered office at 271-313 Keizersgracht, 1016ED
Amsterdam, The Netherlands

(IINCMII)
of the other part

WHEREAS:

(A) Hassneh is the registered and beneficial owner of 1,000,740 (one million
seven hundred and forty) ordinary shares of NIS 1.0 nominal value each
(hereinafter "the Hassneh Shares") in the issued and paid up share
capital of the Israel Credit Insurance Company (C.1.) Ltd. (hereinafter "the

Company"),
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(B) NCM declares that it engages in the business of credit insurance in The

Netherlands and elsewhere in the world;

(C) Hassneh has agreed to sell to NCM and NCM has agreed to purchaso
from Hassneh, the Hassneh Shares, for the consideration, and subject to
the terms and conditions, including, without limitation, the conditions

precedent, all as set out below in this Agreement;

(D) The heirs of the estate of the late Yoash Streichman, being (pursuant to an
order confirming the will), Aviva Streichman, Ron Streichman and Daphne
Streichman-Goldenberg (hereinafter collectively "Streichman"), have,
pursuant to the notice from Streichman to Hassneh of even date, a copy of
which is annexed hereto marked Annexure "A" agreed to the sale of the

Hassneh Shares.

NOW THEREFORE it has been agreed between the parties as follows:

1. Preamble, Annexures and Interpretation

1.1 The Preamble and Annexures to this Agreement constitute an integral
parl hereof. The clause headings in this Agreement are far convenience

oniy and shall not be used in the interpretation of this Agreement.

1.2 In this Agreement, the following terms shall have the following
mecanings:
1.2.1 "the Main Agreement" - the agreement between NCM and

the Promoters {as such term is
defined in clausoe 1.2.2 below) of
even date;



1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

"the Promoters"

"Phoenix"
"the Phoenix"

Agreement

"the Streichman”
Agreement

“the Conditiqns
Precedent"”

"Completion of the
Hassneh Sale”

"Completion of the
Phoenix Sale"

"NCM's Offices"
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collectively Accord Investment
Finance and Management
Company Ltd., Harold Simon,
Moshe Wiesel, Yoram Leibowitz,
Dr. Ychuda Gruengard and
Dr. Shaul Yutlav;

The Phoenix lsrael Insurance
Company Limited,

the agreement between Phoenix
and the Promoters, a copy of
which is annexed hereto marked
Annexure "B";

the agreement between
Streichman and the Promoters of
even date;

the conditions precedent set out
in clause 2.1 below;

completion of the salec of the
Hassneh Shares as set out in
clause 4 below;

the delivery pursuant to the
Phoenix Agreement to the
Promoters of share transfer forms
duly executed by Phoenix in
favour of the Promoters in respect
of the transfer to the Promoters
of 1,000,740 shares of the
Company held by Phoenix and of
all bonus shares, if any, issued
or allotted by the Company to
Phoenix after signature of the
Phoenix Agreement;

the offices of S. Horowitz & Co.,
Advocates, 31 Ahad Ha'am
Street, Tel-Aviv;
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1.2.10 "the Original
Agreement" - the agreement among the
Promoters and Yoash
Streichman, on the one hand,
Phoenix and Hassneh, a capy of
which is annexcd hereto as
Annexure "C";

1.2.11 *the Trustees" - Advocate Rivi Zuck and
Advocate Reuven Behar, jointly;

1.2.12 “"the Determination
Date" - as such term is defined in clause
4.1 below;
1.2.13 "the Final Date" - 17h00 on 31st August 1994,
1.2.14 "the Completion Date* - as such term is defincd in

clause 4.1 below, being no later
than 15 September 1994,

2. Conditions Precedent '

21 This Agreement is subject to the fulfilment of all of the following

conditions precedent (hereinafter "the Conditions Precedent"):

2.1.1 The unconditional approval within 45 (forty-five) days of tho
date of signing of this Agreement by the Superintendent of
Insurance in the Ministry of Finance of this Agreement, the
Phoenix Agreement and, to the extent required by law, of the

Streichman Agreement and of the Main Agreement.

2.1.2 To the extent that the acquisition contemplated under this
Agreement and/or the acquisition contemplated under the
Phoenix Agreement (whether together or separately) constitutes

a merger pursuant to the Restrictive Trade Practices Act - 1988,
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the unconditional consent ta such merger by the Controller of
Restrictive Trade Practices, within 75 (seventy-five) days of the

date of signing of this Agreement.

The unconditional approval of this Agreement by the District
Court of Tel-Aviv-Jaffa and the passing of 60 (sixty) days since
such approval during which there has not been lodged an appeal,
or application for extension of time to submit an appeal, in

respect of such approval.

There shall be no legal proceedings of whatsoever nalure
by a third party or parties in terms of which such party or
parties c')ppose/s the carrying out of this Agreement in
accordance with its terms, including, without limitation, no
legal proceedings of whatsoever nature with regard to any
approval by the Gourt pursuant to clause 2.1.3 above
(hereinafter “proceedings”), pending as at the
Determination Date and up to and as at Completion of the

Hassneh Sale.

Without derogating from the aforesaid in clause 2.1.4.1,in
the event of any decision and/or judgment of any court
regarding any proceedings (hereinafter "decision"), then
the Condition Precedent set forth in clause 2.1.4.1 above
shall be deemed not to have been fulfilled until the passing
of 60 (sixty) days from the date of the last decision rendered,

even if there shall be no other proceedings pending, and
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PROVIDED that after the passing of such 60 day period
and up to and on the Determination Date and at Completion,

there shall be no proceedings pending.

As soon as practicable after the signing of this Agreement:

The parties undertake to cooperate with each other in order to
obtain, as scon as possible, the approval referred to in
clause 2.1.1 above and the consent referred 1o in clause 2.1.2
above, and shall make all necessary applications to obtain such
approval and consent and shall furnish one another with copies

of all documents filed in connection therewith,

Hassneh shall take all necessary steps in order to obtain, as
soon as possible, the court approval referred to in clause 2.1 3
above and shall submit to NCM copies of all documents filed or

delivered by Hassneh in connection with the foregoing.

Each of the parties shall notify the other party and the Trustces
it it shall become aware of any proceedings as referred to in

clause 2.1.4 above,

The parties shall submit to one another copies of ail documents filed,

delivered or received in conncction with any of the aforegoing.

Should any one of the Conditions Precedent sot forth in

clauses 2.1.1 and 2.1.2 above not be fulfilled in accordance



2.3.2

O TGN )
- 7.

with their terms, and/or in the event that a final decision and/or
Jjudgment is rendered prior to the Final Date, by a court, according
to which Massneh and/or NCM are forbidden from entering inta
this Agreement and/or from performing any of their obligations
thereunder (and for the purposes of this clause, a decision will
be deemed 1o be final if it is final in the coun rendering the
decision without regard to whether or not an appeal to a higher
court is filed) (hereinafter “a negative decision"), then this
Agreement shall terminate and be of no force and effect as from

the earlier of:

{)  the time of non-fulfilment (if any) of the first of the Conditions
Precedent set forth in clauses 2.1.1 and 2.1.2, not to be

fulfilled as aforesaid, or

(i) the date of a negative decision, if any.

Should the Conditions Precedent set forth in clauses 2.1.1 and
2.1.2 above be fulfilied and Mo negative decision as aforesaid in
clause 2.3.1 be rendered, but one or both of the other Conditions
Precedent seot forh in clauses 21.3 and 2.1.4 (hereinafter "the
Other Conditions Precedent") not be fulfilied prior o 17h00
hours on the Final Date or if the Other Conditions Precedent
are fulfilled at the Final Date, but the Condition Precedent set
forth in clause 2.1.4 is not fulfilled at Completion of the Hassneh
Sale, then this Agreement shall terminate and be of no force or

effect.
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The parties may, by agreement in writing, waive the requirement of
fulfilment of any one or more of the Conditions Precedent or amend
same. The parties undertake not to so waive the requirement of
fulfilment of any one or more of the Conditions Precedent nor to
amend same unless the prior written consent thereto of the Promoters

and Phoenix shall have been obtained.

Subject to the terms and conditions set out in this Agreement, NCM
undertakes to purchase the Hassneh Shares and Hassneh undertakes
to sell the Hassneh Shares to NCM, for the consideration set forth in
Clause 3.5 hereunder.
'

The parties hereto expressly agree that the obligations set forth in
Clause 3.1 abave are conditional upon Completion of the Phoenix
Sale. Itis expressly declared that i, for whatsoever reason, Completion
of the Phoenix Sale does not occur simultaneously with Completion
of the Hassneh Sale, then this Agreement shal| terminate and shall

be of no force or effect.

The Hassneh Shares shall be sold to NCM AS IS, subject only to

clause 4.3.1.1 below. Itis expressly declared:

that Hassneh gives no warranties and does not assume any
hability in connection with the condition of the Company, including,
but without derogating from the generality of the foregoing, its

management, its business, propenty, rights or obligations, whether
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in the ordinary course of business or otherwise (hereinafter "the

Company's Condition");

(a) that nothing in the warranties made by the Promoters to

NCM in the Main Agreement shaj| add to and/or change

(B)  that no breach (if any) of a warranty by the Promoters to
NCM shall affect and/or change the obligations of NCM to
Hassneh pursuant to this Agreement, ane in any event,
NCM waives any claim or demand against Hassneh in

Connection with the Company's Condition:

The Hassneh Shares shall pe sold together with all rights thereto
accruing as from the date of signature of thijs Agreemem, including,
without limitation, alj dividends which may be distributed by the
Company after the date of signature of this Agreement {for the removal
of doubt, NCM shall be entitled to all such dividends as aforesaid
only if Completion of the Hassneh Sale occurs). Without limiting the
gonerality of the aloregoing, bonug sharos which may be issued or
allotted to Hassneh shall be an integral part of the Hassneh Shares
and shall be transferred to NCM on Completion of the Hassneh Saje

Pursuant to clause 4 below,
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In consideration for Purchase of the Hassneh Shares pursuant
to the terms and conditions of thig Agreement, NCM undertakes
to pay to Hassneh NIS 2,901,197 {(two million nine hundred and
one thousand one hundrad and ninety seven New Isracli Shegels)
(hereinafter "the Purchase price"). The purchase price shall
be linked to changes in the Consumer Price index published by
the Central Bureay of Statistics ("the Index"), the base Index
being the Index published on 15 May 1993 in respect of April
1993, and the later Index being the Index last published on or

prior to date of deposit of the purchase price as referred to in

clause 3.5.2 below |

NCM undertz'akes to deposit the US Dollar equivalent {(as
determined in accordance with the buying rate for the purchase
of New Israel Shegels using US Doliars as quoted by Israel
General Bank Ltd. on the date of deposit, or if not published on
such date, then Jast cuoted immediate!y prior thereto) of the
purchase price (linked as aforesaid) with the Trustees as trustees
on behalf of NCM and Hassneh, within three (3) business days
of the fulfilment of the Condition Precedent sot out in clause 2.1 1
above. The Trustees shall hold the purchase price (hereinafter
"the Deposit Amount") in accordance with irrevocable written
instructions in the form sot out in Annexure “D" horeto
(hereinafter "the Letter of instructions") in an interest—bearing
foreign residents US Dollar account ("the Account") as property
of NCM until transferred pursuant to the terms of the Letter of

Instructions. NCM and Hassneh shatl procure that, on the date
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of signature of this Agreement, the Trustees shall confirm in
writing to NCM and Hassneh, their agreement to act with regard
to the Deposit Amount and the Account in accordance with the

irrevocable instructions pursuant to the Letter of Instructions.

Completion

In the event that the Trustees shali be satisfied at any time prior to
the Final Date (hereinafter "the Determination Date") that the
Conditions Precedent set forth in clauses 2.1.1, 2.1.2 and 2.1.3 of
this Agreement have been fulfilled in accordance with their terms and
if the Trustees have not received writlten nolice pursuant 1o which the
Trustees are aware thal the Condition Precedent set forth in clause
2.1.4 of this Agreer;mnt is not fulfilled as at such Determination Date,
in accordance with its terms, or that a negative decision has been
rendered, then the Trustees shall deliver to NCM, Hassneh, the
Promoters and Phoenix written notice that all the Conditions Precedent
have been fulfilled as at the date of such notice and that Completion
of the Hassneh Sale shall take place 15 {fifteen) days tollowing the
date of such written notice (hereinafter "the Completion Date"),
subject 1o the Condition Precedent set out in clause 2.1.4 above
remaining fulfiled and subject to no negative decision having been
rendered until and as at Completion and subject to simultaneous

Completion of the Phoenix Sale.

Hassneh, in cooperation with Phoenix and the Promoters, shall take
all legal steps at its disposal, including by way of signing or voting in

favour of resolutions of the shareholders of the Company and/or by
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recommending to those directors of the Company nominated by
Hassneh to sign or vote in favour of resolutions of the Board of
Directors of the Company, in order to approve the transfer of the
Phoenix Shares to the Promoters, pursuant to the Phoenix Agreement,
and the transfer of the Hassneh Shares to NCM, pursuant to this

Agreement.

4.3 Completion of the Hassneh Sale and Completion of the Phoenix
Sale shall take place at the offices of NCM's advocates, S. Horowitz
& Co., 31 Ahad Ha'am Street, Tel Aviv or at such place as shall be
agreed between the parties in writing. Subject to the terms and
conditions of this Agreement, and subject to simultanecus performance
of all acts required to be performed at Complelion of the Phoenix
Sale pursuant to thé Phoenix Agreement, at Completion of the Hassneh

Sale:

431 simultaneously with and against payment of the purchase price,
Hassneh undertakes to deliver to NCM alil the following

documents:

4.3.1.1 duly executed transfers in respect of the Hassneh Interest
in favour of NCM, such transfers to be in the form annexed
hereto as Annexure "E", the Hassneh Shares to be so
transferred free from any lien, charge, encumbrance or

right or interest of any third party of whatsoever nature;

4.3.1.2 copies of the resignations of Ori Yogev and Michael Miller

from their offices as directors of the Company.
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Simultaneously with, and against delivery of all of the documents
as aforesaid in clause 4.3.1, the Trustees shall transfer to
Hassneh, pursuant to the Letter of Instructions, the Deposit
Amount and all accrued interest thereon standing in the Account.
Notwithstanding the aforegoing, the parties agree that, in the
event that prior to Completion of the Hassneh Sale, Hassneh
shall, by notice in wriling to the Trustees, request that the Trustees
delay the transfer to Hassneh as aforesaid of the Deposit Amount
and all accrued interest thereon in the Account until a date to be
specified by Hassneh in such notice, the Trustees shall transfer
the Deposit Amount and all accrued interest thereon in the
Account to Hassneh on the date designated in such written
notice and nc')t on Completion of the Hassneh Sale, provided
that delivery of such written notice by Hassneh to the Trustees
shall be deemed for all purposes to constitute acknowledgment
by Hassneh of receipt of the Deposit Amount and all accrued
interest thereon in the Account as at Complelion of the Hassneh
Sale and the purchase price shall be deemed for all purposes to
have been paid as at Completion of the Hassneh 3ale in

accordance with the provisions of this clause 4.

Undertakings by Hassneh

Hassneh hereby undertakes that until Completion of the Hassneh
Sale it will take all legal steps within its power in cooperation with
Phoenix and the Promaters (by way of the proposing of resolutions

and the voting in favour of such resolutions at all shareholders meetings
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of the Company and/or by recommending to the directors of the
Company to propose resolutions and to vote at all meetings of the

board of directors of the Company) to cause the Company:

not to perform any act or enter into any agreement outside the
Company's normal and regular course of business, save with

the prior written consent of NCM;

with effect from date of approval of the Superintendent of
Insurance as referred to in clause 2.1.1 above (if granted) and
until Completion, to aliow NCM and its representatives or agents
to examine the Company, all documents of the Company and to
visit its offices, subject to Clause 5.2 below. For clarification,
nothing set for'th in this clause and/or the results of an exarmination
of the Company, such as they may be, shall in any way change
and/or derogate from the obligation of NCM, subject to the terms
of this Agreement, to purchase the Hassneh Shares and shall

not in any way derogate from and/or prejudice the sale of the

Hassneh Shares being "AS 15";

not to issue or allot shares of the Company save for bonus
shares in connection with shares issued and paid up as at the
date of signature of this Agreement which may be issted or

allotted, pro rata, to all the shareholders of the Company.

NCM obligates, and shall cause its representatives or agents performing
the examination as aforesaid in Clause 5.1.2 above, to obligate, to

keep confidential all information regarding the Company reccived
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during such examination as aforesaid, save for information falling
within the public domain, in accordance with the Letter of Confidentiality

annexed hereto as Annexure "F".
Non-Competition

Subject to the obtaining of the unconditional approval or exemption
referred to in Clause 6.2 to the extent required by law, Hassneh
hereby warrants and undertakes that it will not anywhere in Israel
conduct any credit insurance business as an insurer, whelher alone,
jointly with others, or as a manager, agent, consuitant or employee of
any person or entity carrying on such a business and, including,
wilhout limiting the generality of the aforegoing, by the holding of
shares or simitar irllterest in any entity carrying on such a business,

for a period of two years from the date of Completion of this Agreement.

To the extent that Clause 6.1 of this Agreement constitutes a restrictive
trade practice under the Restrictive Trade Practices Law - 1988, the
parties shall cooperate to apply to obtain the unconditional approval
thercof by the Restrictive Trade Practices Court, or the granting of an
unconditional exemption by the Controller of Restrictive Trade Practices

from the need to obtain such an approval in respect thereof.
Assignment
This Agreement is personal to the parties and neither of them may in

whole or in part assign, charge or otherwise encumber its rights or other

obligations under this Agreement without the prior written consent of the
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other party hereto, save in the matter of assignment of rights - between

NCM and the Promoters or any of the individual members of the Promoters.

Notices and Communications

Any notice or communication under or pursuant to this Agreement
including any documents filed in any court, shall be in writing and
shall be delivered by hand or sent by prepaid first class mail {correctly
addressed) or by facsimile transmission to the parties 1o this Agreement
and the Trustees, with copies to the Promoters and Phoenix, as

follows:

in the case of Hassneh, to Adv. Dov Weisglass, Administrator,
¢
of 44 Lilienblum Street, Tel-Aviv, with a copy to Hassneh,

115 Allenby Street, Tel-Aviv, Israel;

in the case of NCM, to NCM's Offices, care of Advocate Reuven

Behar;
to the Trustees at their respective offices;

in the case of the Promoters, to Dov Kahane, C.P.A. of 54
Bezalel Street, Ramat Gan, Israel with a copy to Advocates
Weksler, Bregman & Co, 13 Ahad Haam Strael, Tel Aviv 65541

and

in the case of Phoenix, to Advocates Avni-Borowitz & Rothschild,

68 Rothschild Boulevard, Tel Aviv 65785.
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Service of any such notice or communication shall be deemed to
have taken place, subject as aloresaid, (i) in the case of delivery,
when delivery takes place; (ii) in the case of posting, three days after
posting; and (iil) in the case of facsimile, on the first business day

after transmission therecof,

Costs

Save for stamp duties which, if applicable, shall be borne by the parties in
equal shares, each party shall bear its own costs, charges and expenses
in relation to the preparation, negotiation and execution of this Agreement

and all deeds and documents referred to herein.

¢

Proper Law

This Agreement shall in all respects be governed by and construed in
accordance with Israeli law, The parties hereby submit to the exclusive
jurisdiction of the Israeli courts of Tel-Aviv-Jaffa for all purposes connected
with this Agreement, and no other court shall have jurisdiction in the matters

aforesaid.

Entire Agqreement

This Agreement constitutes the entire agreement between the parties and
may not be modified, amended or terminated, except by written instrument

signed by the parties hereto, the Promoters and Phoenix.
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Cancellation of the Criginal Agreement

Hassneh hereby agrees that upon Completion of the Hassneh Sale, the
Original Agreement (Annexure "C" hereto) shall be cancelled, and be of no
force and effect, and no party shall have any claim against the other party

and/or parties deriving from the Original Agreement or its cancellation.

Signing of Agreement

This Agreement shall be deermed to be signed only if this Agreement, the
Phoenix Agreement, the Main Agreement and the Streichman Agreement
(hercinafter "the four agreements") are all signed by the parties thereto,
save by NCM, within 7?2 hours, and by NCM, within 120 hours, of the
signing of the first agreement to be signed among the four agreements,
and if Phoenix and the Promoters have, simuitaneously with signature of
this Agreement, signed the acknowledgments and undertakings set out
after the end of this Agreement. For this purpose, sighing of an agreement
shall be deemed to have occurred upon completion of the signature of all
parties to such agreement, and, in the case of this Agreement, also upon
the confirmation in writing by the advocates of NCM that the signatories on
behalf of NCM are duly authorized to bind NCM, and the confirmation in
writing by the advocates of Hassneh that the signatory on behall of

Hassneh is duly authorized to bind Hassneh, provided that, notwithstanding
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the date of last signaturo, the date of signature of the four agrcements (if

signed) shall be 10 January 1994,

IN WITNESS WHEREOF this Agreement has been executed the day and
year before written.

HASSNEH ISRAEL INSURANCE NCM HOLDING N.V.
COMPANY LT ———
(represented Advocate
Dov Weisglagsin hjs capacity as
Administrat -

] ,27ap1 AT

. k)
By: DERI™
Title: s v “""/"" man Title:
/ HH.M. Groea- \ 'D-D_M\aama\
We, the undersigned, THE PHOENIX ISRAFL INSURANCE COMPANY LIMITED,
hereby agree, acknowledge and undertake as follows:
1. terms used herein shall bear the meanings assigned to them in the above
agreement;

2. we agree to the sale of the Hassneh Shares from Hassneh to NCM pursuant
to the above agreement;

3. we undertake that, in the event that Completion of the Hassneh Sale does
not occur in accordance with the terms of the above agreement for any
reason whatsoever, then the Phoenix Agreement shall terminate and shall
be of no force or effect;

4.  we agree that in the event that the Completion of the Hassneh Sale does
not occur in accordance with the terms of the above agreement or in the
event that Completion of the Phocnix Sale does not occur in accordance
with the terms of the Phoenix Agreement, the rights of first refusal (if and
to the extent that such rights exist) of the shareholders of the Company in
respect of the shares of the Company held by Phoenix shali remain in
force.

5.  We undertake further that we shall not agree to amend, add to or waive
any provision of the Phoenix Agreement and shall not agree to any extension
or any postponement in connection with the Phoenix Agreement, except
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by written instrument signed by the parties to the Phoenix Agreement and
by the parties to the above agreement.

THE PHOENIX ISRAEL INSURANCE
COMPANY LIMITED

We, the undersigned, ACCORD INVESTMENT FINANCE AND MANAGEMENT
COMPANY_ LTD,, HAROLD SIMON, MOSHE WIESEL, YORAM LEIBOWITZ,

DR. YEHUDA GRUENGARD AND DR. SHAUL YUTAY, jointly and severally, hereby

agree, acknowledge and undertake as follows:

1.

terms used herein shall bear the meanings assigned to them in the above
agreement;

we agrec to the sale of the Hassneh Shares freom Hassneh to NCM pursuant
to the above agreement,

we undertake that, in the event that Complation of the Hassneh Sale does
not occur in accordance with the terms of the above agreement for any
reason whatsoever, then the Phoenix Agreement shall terminate and shall
be of no force or effect; ;

we agree that in the event that the Completion of the Hassneh Sale does
not occur in accordance with the terms of the above agreement or in the
event that Completion of the Phoenix Sale does not occur in accordance
with the terms of the Phoenix Agreement, the rights of first refusal (if and
to the extent that such rights exist) of the shareholders of the Company in

respect of the shares of the Company held by the Promoters shall remain
in force;

We undertake further that we shall not agree to amend, add to or waive
any provision of the Phoenix Agreement and shall not agree to any extension
or any postponement in connection with the Phoenix Agreement, except
by written instrument signed by the parties to the Phoenix Agreement and
by the parties to the above agreement.

we undertakg-1o Hassneh to fulfill our obligations
Agreement.

. A

uant to the Phoenix
>

e

//,

\ FFACCORD INVESTWIENT FINANCE HARQLD SIMON &

AND MANA N OMPANY LTD.

MOSHE WHESEL YORAM, LEIBOWIT,

S b T ’/ L L 7/ -‘/_;,r

DR. YEHUDA GRUENGARD DA. SHAUL YUTAV
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"ANNEXURE D"

08-3R )

LETTER OF INSTRUCTIONS

Ta: Adv. Rivi Zuck
Moritz, Weisglass, Almagor, Advocates
44 Lilienblum Street
Tel-Aviv

Dear Adv. Zuck and Adv. Behar,

To:

10 January, 1994

Adv. Reuven Behar
S. Horowitz & Co.

31 Ahad Ha'am Street
Tel-Aviv

Re: The US $ amount equivalent to NIS 2,901,197 (linked to the Index as
referred to in clause 3.5.1 of the Hassneh Agreement (as defined
below)), as such equivalent is determined in accordance with
clause 3.5.2 of the Hassneh Agreement (as defined below) ("the Deposit
Amount"”) to be deposited by NCM (as defined hereunder) with you,
jointly, pursuant to the said clause 3.4.2 above, in Patach Account
No. 61377-0 ("the Account”) opened by you with Israel General Bank

Ltd. {("the Bank")

Woe, the undersigned, NCM Holding N.V., of 271-313 Keizersgracht, 1016ED

Amsterdamn, the Netherlands ("NCM") and Hassneh Israel Insurance Company

Ltd ("Hassneh") hereby give you the following instructions with respect to the

Deposit Amount deposited by NCM in the Account pursuant to clause 3.5.2 of

the agreement between Hassneh and NCM signed today (hereinafter "the

Hassneh Agreement").

1.  Terms defined in the Hassneh Agreement shall in this letter bear the

meanings assigned to them in the Hassneh Agreement, save if the context

indicates a contrary intention.
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2.1

2.2

3.1
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The Deposit Amount, any interest amount or other amounts accrued
from time to time thereon shall be held in the Account as property of

NCM until transferred pursuant to the terms of this Letter of Instructions,

The Deposit Amount shall, subject to cilauses 3 and 4 below, be held
in the Account for an initial period of 3 months, and thereafter for

such periods as determined by you, in your sole discretion, having
regard to the anticipated date of the Completion of the Hassneh Sale.

In the event that you shall be satisfied on the Determination Date,
meaning at any time prior to 17h00 hours on the 31st day of August
1994, that the Conditions Precedent (as set out in clauses 2.1.1,
2.1.2, and 2.1.3 of the Hassneh Agreement) have been f{ultilled in
accordance with their terms, as at the Determination Date and if you
have not received written notice from any of NCM, Hassneh, the
Promoters, Phoenix or any third party pursuant to which you are
aware that the Condition Precedent referred to in clause 2.1.4 of the
Hassneh Agreement is not fulfilled or that a negative decision has
been rendered, you shall on the Determination Date give written
notice thereof to NCM, Hassneh, the Promoters and Phoenix in
accordance with clause 4.1 of the Hassneh Agreement, and if you
have not received written notice pursuant to which you are aware
that the Condition Precedent referred to in clause 2.1.4 of the Hassneh
Agreement is not fulfilled until and as at Completion or that any
negative decision has been rendered until Completion, then at
Completion of the Hassneh Sale, subject to Completion of the Phoenix
Sale and against the furnishing to NCM of the documents referred to
in clause 4.3.1 of the Hassneh Agreement, you shall cause to be
transferred to Hassneh the Deposit Amount together with all interest
accrued therecn in the Account as at the date of Completion of the
Hassneh Sale, provided that, if so instructed by Hassneh pursuant to
clause 4.3.2, by notice in writing received by you prior to Completion

of the Hassneh Sale, you shall transfer the Deposit Amount together



3.2

4.1

4.2

4.3

4.4

4.5
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with all interest accrued thereon in the Account to Hassneh on the
date to be specified in such notice, and not on Completion of the

Hassneh Sale.

In the event that Completion of the Hassneh Sale and Completion of
the Phoenix Sale do not occur simultaneously on the Completioh
Date and accordingly you do not transfer the Deposit Amount together
with all interest accrued thereon in the Account as aforesaid to Hassneh,
then you shall notify the parties to the Hassneh Agreement, the
Promoters and Phoenix in writing and delivered by hand not later
than the first business day after the Completion Date, that Completion

of the Hassneh Sale did not occur on the Complelion Dale as aforesaid.

Notwithstanding anything to the contrary in this Letter of Instructions, you
shall promptly pay back to NCM the Deposit Amount together with all
interest accrued thereon in the Account, in the event of the occurrence of

the earlier of any of the following:

non-fulfilment of the provisions of the Condilion Precedent set forth in
clause 2.1.1 of the Hassneh Agreement;

non-fulfilment of the provisions of the conditions precedent set forth

in clause 2.1.2 of the Hassneh Agreement;

non-fulfilment of the provisions of the condition precedaent set forth in

clause 2.1.3 of the Hassneh Agreement at the Final Date;

non-fulfilment of the provisions of the Condition Precedent set forth in
clause 2.1.4 of the Hassneh Agreement, at the Final Date, or, if fulfilled
at the Final Date, then non-fulfiiment at Completion;

a negative decision is rendered pursuant to the provisions of

clause 2.3.1 of the Hassneh Agreement;
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4.6 Completion of the Hassneh Sale and Compiction of the Phoenix Sale
do not occur simultaneously on the Completion Dale, for any reason
other than that stated in clauses 4.4 or 4.5 above, and Hassneh and
NCM have agreed in writing that the Trustees may return the Deposit
Amount and all interest accrued thereon in tho Account as aforesaid
to NCM or a court has given judgment to the effect that the Trustees
shall return the Deposit Amount and all interast accrued thereon in
the Account to NCM.

&

The above instructions shall be carried out by all the Trustees jointly, by
agreement between all the Trustees and shali be irrevocable, save with
the written consent of Hassneh and NCM.

6. NCM and Hassneh hereby agree and declare that the Trustees shall not
be liable for any claims, demands, liabilities, losses, damage or expense
(including legal costs and attorneys' fees) of whatever kind or nature that
directly or indirectly arise out of or result from or are encountered in
connection with the carrying out by the Trustees or any of them of the
instructions set out in this Letter of Instructions, provided only that the
above exemption from liability shall not apply to any act or omission of a

Trustee other than in good faith.

7. Any notice or communication pursuant to this Letter of Instructions shall be

in writing and shall be delivered by hand, as follows:

7.1 To the Trustees: At their addresses as set forth aforesaid.
7.2 To NCM, c/o S. Horowitz & Co., of 31 Ahad Ha'am Street, Tel-Aviv.
7.3 To Hassneh, co/ Adv. Dov Weisglass, Administrator, at 44 Lilienblum

Street, Tel-Aviv, with a copy to Hassneh, 115 Allenby Street, Tel-Aviv.
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7.4 To the Promoters: ¢/o Dov Kahane, C.P.A. of 54 Bezalel Street,
Ramat Gan , with a copy to Advocates Weksler, Bregman & Co, 13
Ahad Haam Street, Tel Aviv 65151,

7.5 To the Israel Phoenix Insurance Company Ltd, ¢/o Advocates Avni-
Borowitz & Rothschild, 68 Rothschild Boulevard, Tel Aviv 65785.

NCM Holding N.V. HASSNEH ISRAEL INSURANCE
COMPANY LTD

(represented by the Administrator)

We, the undersigned, Adv. Rivi Zuck and Adv. Reuven Behar hereby confirm to
NCM Holding N.V. and to Hassneh Israel insurance Company Ltd (represented
by the Administrator) that we will act in accordance with the above irrcvocabte
instructions, with effect from the date upon which the Deposit Arnount (as defined
above) is deposited in the Account (as delined above).

Adv. R. Zuck Adv. R. Behar
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ANNEXURE "E"

To: Israel Credit Insurance Company (C.l.) Ltd

We, Hassneh Israel Insurance Company Lid, represented by Advocate Dov
Weisglass, in his capacity as Administrator, of 115 Allenby Street, Tel Aviv, in
consideration of the sum of paid to us by NCM
HOLDING N.V. (hereinafter called "the Transferee"), do hereby transfer to the

Transferee Ordinary Shares of nominal value NIS 1.0 each of the
undertaking called Israel Credit Insurance Company (C.1.) Ltd, to hold unto the
Transferee, its executors, administrators and assigns, subject to the conditions
on which we held the same immediately before the execution hereof; and we |

the Transferee, do hereby agree to take the said shares subject to the conditions

aforesaid.
As witnesss our hands the ___ day of _ ... 1994
<~ HASSNEH ISRAEL INSURANCE NCM HOLDING N.V.
COMPANY LTD
(represented by Advocate Dov Weisglass
in his capacity as Administrator)
By:
Title:
Witness: Witness:

Name: Title:
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ANNEXURE "F"

LETTER OF CONFIDENTIALITY

Date:

To: The Israel Credit Insurance Co. (C.L.} Ltd ("the Company")

Dear Sirs,

Re: Confidentiality Obligation

WHEREAS

WHEREAS

WHEREAS

subject to the fulfilment of certain conditions, NCM Holding NV
has agreed to purchase shares of the Company and in connection
therewith wishes to examine the Company, all documents of the

Company and to visit its offices; and

the Company has consented to allow NCM, its representatives
and/or agents to inspect the Company and all documentation
belonging to the Company and/or connected with its activities

(hereinafter "the Documents"); and

the Company's consent as aforesaid was given on the condition
that NCM and those representatives and/or agents of NCM who

participate in such inspection, sign this confidentiality obligation.
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NOW THEREFORE we/l the undersigned, [NCM/agent/representative - to
be inserted] declare, agree and undertake as follows:

1.  To return to the Company each Document which is delivered to me/us for

my/our perusal during the course of my/our inspection of the Company:;

2. Not to photocopy or otherwise copy any Document, save after receiving
the Company's prior written agreement in respect of each and every separate

Document.

3. To keep secret and not to disclose, deliver, or pass on to any third party
any of the Documnents (including photocopies or copies), or any information
or details, of any nature of or about the Company obtained during our/my
inspection of the Company as aforesaid, save for disclosures to NCM or
to any representative or agent of NCM who has signed a confidentiality

obligation in the same terms as this confidentiality obligation.

4.  We/l recognise that the abovementioned Documents, information and details
comprise confidential information of the Company and the communication
thereof, in whole or in par, to any third party may cause the Company

damages (including financial loss or expenses).

5. in the event of any breach by me/us of this confidentiality obligation in
whole or in part, /we will indemnify and compensate the Company in
respect of any expense, loss or damage which may be caused to the

Company as a result of the said breach.

6. Notwithstanding anything to the contrary contained herein, this confidentiality
obligation shall not be applicable to any Document, information or details

which are in the public domain as at the date of the signing hercof or
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which become part of the public domain other than through a breach by

me/us of this confidentiality obligation.

7. The competent courts of Israel in Tel-Aviv-daffa shall have exclusive
jurisdiction to hear any claim or dispute in connection with this confidentiality
obligation and no other court is empowered to hear any claim whatsoever

in connection therewith.

Yours sincerely,
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LETTER OF INSTRUCTIONS

To: Adv. Rivi Zuck
Moritz, Weisglass, Almagor, Advocates
44 Lilienblum Street
Tel-Aviv

Dear Adv. Zuck and Adv. Behar,

To:

10 January, 1994

Adv. Reuven Behar
S. Horowitz & Co.

31 Ahad Ha'am Street
Tel-Aviv

Re: The US $ amount equivalent to NIS 2,901,197 (linked to the Index as
referred to in clause 3.5.1 of the Hassneh Agreement (as defined
beiow}), as such equivalent is determined in accordance with
clause 3.5.2 of the Hassneh Agreement (as defined below) ("the Deposit
Amount") to be deposited by NCM (as defined hereunder) with you,
jointly, pursuant to the said clause 3.4.2 above, in Patach Account
No. 61377-0 ("the Account") opened by you with Israel General Bank

Ltd. ("the Bank™)

We, the undersigned, NCM Holding N.V., of 271-313 Keizersgracht, 101GED
Amsterdam, the Netherlands ("NCM") and Hassneh Israel Insurance Company

Ltd {("Hassneh") hereby give you the following instructions with respect to the

Deposit Amount deposited by NCM in the Account pursuant to clause 3.5.2 of

the agreement between Hassneh and NCM signed today (hereinafter "the

Hassneh Agreement").

1. Terms defined in the Hassneh Agreement shall in this letter bear the

meanings assigned to them in the Hassneh Agreement, save if the context

indicates a contrary intention.
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2.2

3.1
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The Deposit Amount, any interest amount or other amounts accrued
from time to time thereon shall be held in the Account as propeny of

NCM until transferred pursuant to the terms of this Letter of Instructions.

The Deposit Amount shall, subject to clauses 3 and 4 below, be held
in the Account for an initial period of 3 months, and thereafter tor
such periods as determined by you, in your sole discretion, having
regard to the anticipated date of the Completion of the Hassneh Sale.

In the event that you shall be satisfied on the Determination Date,
meaning at any time prior to 17h0G hours on the 31st day of August
1994, that the Conditions Precedent {as set out in clauses 2.1.1,
2.1.2, and 2.1.3 of the Hassneh Agreement) have been fulfilied in
accordance with their terms, as at the Determination Date and if you
have not received written notice from any of NCM, Hassneh, the
Promoters, Phoenix or any third party pursuant to which you are
aware that the Condition Precedent referred to in clause 2.1.4 of the
Hassneh Agreement is not fulfilled or that a negative decision has
been rendered, you shall on the Determination Datc give written
notice thereof to NCM, Hassneh, the Promoters and Phoenix in
accordance with clause 4.1 of the Hassneh Agreement, and if you
have not received written notice pursuant to which you are aware
that the Condition Precedent referred to in clause 2.1.4 of the Hassnch
Agreement is not fulfiled untit and as at Completion or that any
negative decision has been rendered untii Completion, then al
Completion of the Hassneh Sale, subject to Completion of the Phoenix
Sale and against the furnishing to NCM of the documents referred to
in clause 4.3.1 of the Hassneh Agreement, you shall cause to be
transfoerred to Hassneh the Deposit Amount together with all interest
accrued thereon in the Account as at the date of Completion of the
Hassneh Sale, provided that, if so instructed by Hassneh pursuant to
clause 4.3.2, by notice in writing received by you prior to Completion

of the Hassneh Sale, you shall transfer the Deposit Amount together



3.2

4.1

4.2

4.3

4.4

4.5
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with all interest accrued thereon in the Account to Hassneh on the
date to be specified in such notice, and not on Completion of the
Hassneh Sale.

In the event that Completion of the Hassneh Sale and Completion of
the Phoenix Sale do not occur simultaneously on the Completion
Date and accordingly you do not transfer the Deposit Amount together
with all interest accrued thereon in the Account as aforesaid to Hassneh,
then you shall notify the parties to the Hassneh Agreement, the
Promoters and Phoenix in writing and delivered by hand not later
than the first business day after the Completion Date, that Completion
of the Hassneh Sale did not occur on the Completion Date as aforesaid.

Notwithstanding anything to the contrary in this Letter of Instructions, you
shall promptly pay back to NCM the Deposit Amount together with all
interest accrued thereon in the Account, in the event of the occutrence of

the earlier of any of the following:

non-fulfiiment of the provisions of the Condition Precedent set forth in
clause 2.1.1 of the Hassneh Agreement;

non-fulfiiment of the provisions of the conditions precedent set forth

in clause 2.1.2 of the Hassneh Agreement;

non-fulfilment of the provisions of the condition precedent set forth in
clause 2.1.3 of the Hassneh Agreement at the Final Date;

non-fulfilment of the provisions of the Condition Precedent set forth in
clause 2.1.4 of the Hassneh Agreement, at the Final Date, or, if fulfilled
at the Final Date, then non-fulfilment at Completion;

a negative decision is rendered pursuant to the provisions of

clause 2.3.1 of the Hassneh Agreement;
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7.1

7.2

7.3
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Completion of the Hassneh Sale and Completion of the Phoenix Sale
do not occur simultaneously on the Completion Date, for any reason
other than that stated in clauses 4.4 or 4.5 above, and Hassneh and
NCM have agreed in writing that the Trustees may return the Deposit
Amount and ail interest accrued thereon in the Account as aforesaid
to NCM or a court has given judgment to the effect that the Trustees
shall return the Deposit Amount and all interest accrued thereon in
the Account to NCM.

The above instructions shall be carried out by all the Trustees jointly, by
agreement between all the Trustees and shall be irrevocable, save with

the written consent of Hassneh and NCM.

NCM and Hassneh hereby agree and declare that the Trustees shall not
be liable for any claims, demands, liabilities, losses, damage or expense
(including legal costs and attorneys' feas) of whatever kind or nature that
directly or indirectly arise out of or result from or are encountered in
connection with the carrying out by the Trustees or any of them of the
instructions set out in this Letter of Instructions, provided only that the
above exemption from liahility shall not apply to any act or omission of a

Trustee other than in good faith.

Any nolice or communicalion pursuant to this Letter of Instructions shall be

in writing and shall be delivered by hand, as follows:

To the Trustees: At their addresses as set forth aforesaid.

To NCM, c/o S. Horowitz & Co., of 31 Ahad Ha'am Street, Tel-Aviv.

To Hassneh, co/ Adv. Dov Weisglass, Administrater, at 44 Lilienblum
Street, Tel-Aviv, with a copy to Hassneh, 115 Allenby Street, Tel-Aviv.
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7.4 To the Promoters: c/o Dov Kahane, C.P.A. of 54 Bezalel Street,

Ramat Gan , with a copy to Advocates Weksler, Bregman & Co, 13
Ahad Haam Street, Tel Aviv 65151.

7.5 To the Israel Phoenix Insurance Company Ltd, c¢/o Advocales Avni-

;‘ Borowitz & Rothschild, 68 Rothschild BaUleyard, Tel Aviv 65785.
N
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NCM Holding N.V. HABSNEH ISRAELANSURANCE
COMPANY LTD

.Joaon//at
nen Yo

(represented by the Administrator)

We, the undersigned, Adv. Rivi Zuck and Adv. Reuven Behar hereby confirm to
NCM Holding N.V. and to Hassneh Israel Insurance Company Ltd (represented
by the Administrator) that we will act in accordance with the above irrevocable
instructions, with effect from the date upon which the Deposit Amount (as defined

above) is deposited in the Account (as defined above).

~ (e (he

Adv. R. Zuck Adv. R. Behar -




