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Unofficial translation from Hebrew 

Trust Deed 

Made and entered into in Tel Aviv, this 4 day of July, 2007 

As amended on January 31, 2008 

And as revised and replaced this __ day of ___, _____  

 

By and Between: 

Plaza Centers N.V. 

A public company incorporated in the Netherlands, No.:  22334233  

Of Keizersgracht 241 1016 EA Amsterdam, The Netherlands 

(Hereinafter: the “Company”) 

Of the first part; 

 

And: 

Hermetic Trust (1975) Ltd. 

Of 113 Hayarkon Street, Tel Aviv 

Tel.: 03-5274867; Fax:  32-6371725  

(Hereinafter: the “Trustee”). 

Of the other part; 

 

 

Whereas the Company wishes to raise funds against an issue of the Company’s Series 

A Notes which are rated A+\Positive by Maalot Israel Securities Rating 

Company Ltd. as of the date of this Deed, all as set out in and subject to the 

provisions of section 2 of this Trust Deed; and 

 

Whereas the Company and the Trustee (each of whom will be referred to, 

severally, as: "Party" and both of whom will be jointly referred to as: the 

"Parties") entered into a trust deed originally signed on __________ (the 

"Original Trust Deed"), as amended on January 31, 2008, pursuant to 

which the Trustee was appointed as a trustee for the Holders of Series A 

Notes of the Company (the "Noteholders"), which as of the Suspension 

of Payment Date (as defined below) consist of NIS _______ par value 
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Series A Notes, of NIS 1 par value each (the “Series A Notes” or the 

"Notes"); and  

 

Whereas the Company hereby declares that there is no impediment under any 

law and/or agreement to effect a private placement of the Company’s 

Series A Notes and to the fulfillment of its undertakings under this 

Deed; and 

Whereas the Trustee is a company registered in Israel, engaged in trusts that has the 

knowledge and professional skills required to perform its undertakings 

under this Deed; and  

 

Whereas the Trustee has declared that there is no impediment under law to its 

entering into this Trust Deed with the Company and that it complies with 

the requirements and capacity conditions laid down in the Law, as defined 

below, to serve as trustee pursuant to this Trust Deed; and   

Whereas the Company has applied to the Trustee to serve as trustee for the 

noteholders and the Trustee has agreed thereto, all subject and pursuant to 

the terms of this Trust Deed;  

 

Whereas on November 18, 2013 the Company filed for suspension of payments 

proceedings with the District Court of Amsterdam, the Netherlands 

(“Amsterdam District Court”) and simultaneously offered a 

restructuring plan to all its creditors with unsecured non-preferred 

claims, among whom the Noteholders, in accordance with Article 252 of 

the Dutch Bankruptcy Act (said restructuring plan as amended from time 

to time, the “Plan”); 

 

Whereas the Plan, among other things, proposes the amendments to the terms of 

the Original Trust Deed as reflected in this Trust Deed; 

 

Whereas on the Suspension of Payment Date (as defined below) the Amsterdam 

District Court granted the Company provisional suspension of payments 

(voorlopige surseance van betaling) in accordance with Article 215 of 

the Dutch Bankruptcy Act; 
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Whereas  on [   ], in [   ] a creditors’ meeting of the Company took place at which 

the majority of the unsecured non-preferred creditors of the Company 

voted in favor of the Plan in accordance with the requirements of the 

Dutch Bankruptcy Act; 

 

Whereas  on [   ] the Plan has been confirmed by the decision of the Amsterdam 

District Court (homologatiebeslissing) (the “Confirmation Decision”); 

and 

 

Whereas  pursuant to the Confirmation Decision, as of the Effective Date (as 

defined below), the terms of the Series A Notes will be amended as set 

forth in this Revised Trust Deed and will be binding and effective on and 

against all Noteholders;  

 

Now, therefore, it is agreed, declared and stipulated by and between the 

parties as follows: 

1. Preamble, Interpretation And Definitions 

1.1 The preamble to this Trust Deed and the appendixes attached hereto constitute 

an integral part hereof. 

1.2 The division of this Trust Deed into sections as well as the section headings 

herein are for purposes of convenience and ease of reference only and shall not 

be used for the purpose of interpretation. 

1.3 Everything stated in this Trust Deed in the plural shall also mean the singular 

and vice versa; everything stated in the masculine shall also mean the feminine 

and vice versa; and the term “person” shall also mean a corporation, all unless 

there is any contrary expressed and/or implied provision and/or unless the 

context or the contents otherwise require. 

1.4 In this Trust Deed and in the Notes, the following terms shall have the meaning 

set out opposite them, unless the contents or the context otherwise require.: 
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The “Original Trust Deed” – The original trust deed, dated July 4, 2007 (as 

amended on January 31, 2008), entered into by and between the Company and 

the Trustee, pursuant to which the Trustee was appointed as a trustee for the 

holders of the Series A Notes; 

 

“The "This Revised Trust Deed" or "This Deed” – ThisTrust Deed" or 

"This Deed" or "Trust Deed"  – this trust deed dated as of the Effective 

Date (defined below) revising and replacing the Original Trust Deed, 

including all the appendixes attached heretothereto which constitute an 

integral part thereof, constituting an inseparable part hereofand as shall be 

amended and/or revised from time to time; 

“Series A Notes” or “Series Notes” or the “Notes” – a series of registered 

Series A Notes, unlimited in amount, of NIS 1 par value each of the Company, 

whose terms are set out in this Deed, to be issued from time to time at the 

Company’s exclusive discretion.; 

The “Trustee” – The Trustee referred to at the outset of this Deed and/or 

anyone serving from time to time as trustee for the Noteholders hereunder;  

“Register” – The Register of Noteholders as set forth in section 23 24 herein;  

“Noteholder” or “Noteowner” – the person named at such time in the Register 

as the owner of a Note of the Series of Notes, and in the event of a number of 

joint holders, the joint holder whose name appears first in the Register; 

“Note Certificate” – A Series A Note Certificate in such wording as set out in 

Appendix A hereto.; 

The “Law” or the “Securities Law” – the Securities Law, 5728 – 1968 and its 

regulations, as shall be in effect from time to time.; 

“Principal” – the total par value amount of Series A Notes issued or to be 

issued by the Company under this Deed.; 

“Consumer Price Index” or “Index” - The price index known as the 

Consumer Price Index, including fruit and vegetables and which is published 
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by the Central Bureau of Statistics, including such index even if published by 

any other official entity or institution, as well as any official index superseding 

the same, whether or not it is based on the same data on which the existing 

index is based. If another index supersedes it, published by such body or 

institution, where such body or institution has not prescribed the ratio between 

it and the index that has been superseded, such ratio shall be prescribed by the 

Central Bureau of Statistics. In the event of such ratio not being prescribed as 

aforesaid, then the Trustee, in consultation with such economic experts at its 

option, shall determine the ratio between the other index and the superseded 

index.; 

The “Known Index” at any given time – the Index last published before such 

date.; 

“Base Index” – the index for May 2007, as published on June 15, 2007.; 

“Payment Index” – The index known on the due date of any payment on 

account of principal Principal and/or interest.; 

“Business Day” – A day on which most of the banks in Israel are open for the 

performance of transactions.; 

“Special Resolution” – As defined in section 6(e) of Appendix B hereto.; 

“Stock Exchange” – The Tel Aviv Stock Exchange Ltd..; 

“Rating Company” – A company approved by the Supervisor of the Capital 

Markets at the Ministry of Finance.; 

“Current Balance of Principal” – the unsettled balance of Principal of the 

Series A Notes outstanding at any relevant time, with the addition of interest 

accrued thereon and not yet settled and  linkage differentials in respect of all 

the foregoing; 

"Total Balance of Principal" – the unsettled balance as of the Effective Date 

of Principal of the Series A Notes in the amount of NIS ____ par value, with 
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the addition of unsettled interest accrued thereon until and including December 

31, 2013  and linkage differentials in respect of all the foregoing; 

"Company Shares" – Ordinary Shares of the Company of EUR 0.01 (one 

eurocent) par value each, which are admitted to the London Stock Exchange 

plc and the Warsaw Stock Exchange;  

"Effective Date" – the date on which this Revised Trust Deed (as defined 

above), has become binding and effective; the date at which the Plan becomes 

effective and binding on all Plan Creditors, this date being the date on which 

the Confirmation Decision has become irrevocable (in kracht van gewijsde is 

gegaan); 

"Final Settlement Date" – the date of full, final and accurate settlement of the 

amounts of the Principal, interest and linkage differentials pursuant to the terms 

of the Notes; 

“Encumbrance” – any in rem security interest under any applicable law, 

including without limitation any mortgage, pledge or title retention; 

"Net Cash Flow" – the net proceeds received by the Company after the 

Effective Date from (i) a sale of any of the assets of the Company, Subsidiaries 

or of any entities in which the Company holds an economic interest, or (ii) the 

incurrence of any new financial indebtedness by the Company and Subsidiaries 

other than for the purpose of a refinancing. For the avoidance of doubt: net 

proceeds means the proceeds after satisfaction of the creditors with a security 

interest in the relevant asset;  

“Subsidiaries” – All corporations, limited liability companies, partnerships, 

joint ventures, joint stock companies and other entities wholly owned, directly 

or indirectly, by the Company; 

“Suspension of Payment Date” – the date on which the Company has been 

granted provisional suspension of payment (voorlopige surseance van betaling) 

by the Amsterdam District Court in accordance with Article 215 of the Dutch 

Bankruptcy Act; and 
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"The Deferred Series A Notes Debt" – All payments outstanding on the 

Reference Date on the Principal of the Notes pursuant to the Original Trust 

Deed in the years 2013, 2014 and 2015, representing a total aggregate amount 

of ILS [[      ]]; 

“Reference Date” – 15 November 2013, being the business day prior to the 

date on which the Company filed an application with the Amsterdam District 

Court for suspension of payments (surseance van betaling); 

“Polish Bonds” – the bonds issued by the Company pursuant to that certain 

Offering Memorandum dated 16 November 2010 for the issuance by the 

Company of up to 600 series A unsecured, dematerialized, bearer bonds with a 

nominal value of PLN 100,000 per bond; 

"Series B Notes" - a series of registered Series B Notes, of NIS 1 par value 

each of the Company, whose terms are set out in the series B trust deed, to be 

issued from time to time at the Company’s exclusive discretion; 

2. The Notes 

2. Issue of The Notes 

The Company will issue registered Series A Notes, unlimited in amount, Up to the 

date of this Revised Trust Deed, the Company issued a total sum of NIS _____  par 

value of registered Series A Notes, which pursuant to the terms of the Original Trust 

Deed are payable in 8 equal annual installments (the "Yearly Installment"), on 

December 31 of each of the years 2010 to 2017, inclusive (the first installment to be 

was effected on December 31, 2010 and the last installment to be effected on 

December 31, 2017), bearing interest at a rate of 4.5% per annum, payable in semi-

annual installments on December 31 and July 1 of each of the years 2007 to 2017 

(the first installment to be was effected on December 31, 2007 and the last 

installment to be effected on December 31, 2017), linked (principal Principal and 

interest) to the Consumer Price Index, all pursuant to the terms set forth in the Note 

attached as Appendix A hereto. Up to the date of this Revised Trust Deed the 

Company repaid 3 Principal annual installments, on December 31 of the each of the 

years 2010 to 2012 in a total sum of NIS ____ par value of Series A Notes.  
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As of the Effective Date, the terms of Series A Notes will be as follows:  

(a) The Total Balance of Principal of the Series A Notes will be payable in 3 annual 

installments on December 31 of each of the years 2016 to 2018, inclusive (the first 

installment to be effected on December 31, 2016 and the last installment to be 

effected on December 31, 2018). The first installments, which will be effected on 

December 31, 2016 and December 31, 2017 will each be in the sum of two Yearly 

Installments, while the last installment which will be effected on December 31, 2018, 

will be in the sum of an Yearly Installment. 

However, if during the first two years from the Effective Date, the Company has 

repaid at least 50% of the Deferred Series A Notes Debt, then the balance of the 

Principal of the Series A Notes as it shall be at the end of the first two years after the 

Effective Date will be automatically delayed and payable in 3 annual installments, so 

each of the yearly installments that were supposed to be paid on December 31 of 

each of the years 2016 to 2018, inclusive, will be delayed by one additional year, and 

be paid  on December 31 of each of the years 2017 to 2019, inclusive. 

(b) The Current Balance of Principal of the Series A Notes shall bear interest at a rate 

of 4.5% per annum until December 31, 2013 and then 6% per annum effective as per 

1 January 2014, payable in semi-annual installments on July 1 and December 31 of 

each year (the first installment to be effected on the earlier of July 1 or December 31 

following the Effective Date (“First Interest Payment Date”) and the last 

installment to be effected on December 31, 2018), linked (Principal and interest) to 

the Consumer Price Index, all pursuant to the terms set forth in the Note attached as 

Appendix A hereto.  

Interest accrued and unpaid in period until and including December 31, 2013 will be 

added to the Principal of the Notes. Interest accrued and unpaid as of January 1, 2014 

until the First Interst Payment Date will be paid on the First Interest Payment Date. 

In the event of postponement of the Principal payments to the years 2017 to 2019, as 

detailed in sub-section (a) above, interest will accrue until December 31, 2019 

bearing the same interest rate.    
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Increase in the series – The Subject to the provisions of this Trust Deed, the 

Company may issue, at any time and from time to time, without the approval of 

either the Noteholders or the Trustee, including to the Company’s subsidiary, 

pursuant to the provisions of any law, additional Notes with identical terms to those 

of the Series A Notes, at such price and in such manner as the Company finds fit, 

provided that this Deed will apply to all such additional Notes to be issued by the 

Company and that they shall be deemed as the Series A Notes first issued. 

Notwithstanding anything to the contrary anywhere in this Deed, an additional issue 

of Series A Notes exceeding the scope rated by a Rating Company within the 

framework of this Series (as of the date of this Deed, the sum totals USD 400 

million), shall be effected subject to another rating by a Rating Company and subject 

further that such additional issue of Notes of the same Series shall not adversely 

affect the rating of the Notes first issued under this Deed, as then in effect. To the 

extent required, the Company shall obtain the Stock Exchange’s approval for such 

increase and shall publish an immediate report of any increase in any series of the 

Notes. In the event the Series A Notes will be increased to an aggregate principal 

Principal amount of more than USD $150,000,000, the Trustee and the Company 

shall agree on the Trustee's fee in connection with the increase of such Series.   

The Series A Notes will not be issued at a discount. In the event that the discounting 

rate to be determined for the Series A Notes, following an increase in the Series A 

Notes, is different from the discounting rate of the Series A Notes in circulation at 

that time, the Company will apply to the tax authority, close to the time of the 

increase in the series of the Notes, to obtain its approval that with respect to the 

deduction of tax at source from the discounting charge for the Series A Notes, a 

uniform discounting rate will be established for the Series A Notes, in accordance 

with a formula weighting the various discounting rates in that series, if any.  

In the event of obtaining approval as aforesaid, the Company will compute the 

weighted discounting rate for all the Series A Notes, and will publish a notice in a 

newspaper (or an immediate report, should the Notes be listed for trading on the 

stock exchange), of the weighted uniform discounting rate, and will withhold tax on 

the due dates of the Series A Notes, at such weighted discounting rate, pursuant to 

the provisions of the law. Where no such approval is obtained, the Company shall 

give notice, by means of a notice in a newspaper (or an immediate report in the event 
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that the Notes are listed for trading on the stock exchange), immediately upon receipt 

of the tax authority’s notice of the non-receipt of such approval and that the uniform 

discounting rate will be the highest discounting rate created in respect of the Series A 

Notes. The Company will withhold tax upon settlement of the Notes of such series, 

at the discounting rate reported as aforesaid.  

Accordingly, there may be cases in which the Company withholds tax for 

discounting charges at a rate higher than the discounting charges established for 

holders of Series A Notes, prior to the increase in such series. In such event, an 

assessee, who held Series A Notes prior to the increase in the series up to the 

settlement of the Series A Notes, will be entitled to submit a tax return to the tax 

authority and to receive a refund of the tax withheld from the discounting fees, to the 

extent that he is entitled to such a refund under the law.  

Deposit of additional securities – The Subject to provisions of this Trust Deed, the 

Company reserves the right to issue, at any time, without approval of the Trustee 

and/or the Noteholders, other Notes or Series Notes or other securities of any nature 

or type whatsoever, at such terms as the Company shall find fit, whether preferable, 

equal or inferior to the terms of the Notes 

.Listing the Notes for trading on the TACT – institutional System – subject to the 

provisions of the Stock Exchange rules, the Company will register the Notes in the 

name of the nominee company of Bank Leumi Le'Israel Ltd. (hereinafter: the 

“Nominee Company”), and will list the Notes, within 30 days from the date of issue, 

with the Stock Exchange clearing house, which will provide clearing services for the 

Notes, as well as within the framework of the trading system for institutional 

investors operated by the Stock Exchange (hereinafter: “TACT – institutional”). 

The Company shall bear all costs involved in the listing with the TACT – 

institutional system. In the event that the Notes are listed for trading with the 

TACT - institutional, the following provisions will apply:  

A. Any payment effected by the Company to the Stock Exchange clearing house 

and/or to the nominee company, in settlement of the principal and/or the 

interest and/or additional payments, will be deemed as payment to holders. 
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B. Each Noteholder may exercise his rights as Noteholder, provided that the 

Company and/or the Trustee, as the case may be, receive, from the Nominee 

Company, a confirmation designating the name of the Noteholder and the 

total sum for the principal of the Notes held by the Nominee Company, for 

such Noteholder. 

C. Noteholders will collaborate with the Company, as may be required, with a 

view to implementing the aforesaid, including, without limitation, returning 

the original Note certificates issued in their name, if any, to the Company, for 

the purpose of issuing Note certificates in the name of the Nominee 

Company. 

D. The Company will notify the Trustee of the listing of the Notes for trading 

with the TACT – institutional system, and will act pursuant to all the 

pertinent directives and guidelines of the Stock Exchange, with respect to the 

TACT – institutional system, including the date of the X-day, the Com day 

and manners of computing the interest.  The provisions of this Trust Deed 

and the provisions of the terms of the Notes will be revised, insofar as and to 

the extent required, pursuant to the instructions of the Stock Exchange and its 

guidelines, except if the Trustee was convinced that such change harms the 

holders of the Notes.  

E. It is hereby clarified, to remove any doubts, that subject to the provisions of 

the Law and the Stock Exchange rules, a person not falling within the 

definition of investors, as provided in the First Addendum to the Law, shall 

not be entitled to trade the Notes within the framework of the TACT – 

institutional system as aforesaid. 

F. Listing for trading with the TACT – institutional system is not listing for 

trading on the Stock Exchange within the meaning below.  

Listing the Notes for trading on the Stock Exchange – The Company may, at its 

exclusive discretion, subject to the provisions of any law and to the Stock Exchange 

rules, list the Notes for trading on the Stock Exchange. To remove any doubts, it is 

hereby clarified that nothing in the foregoing shall constitute an obligation on the 
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part of the Company to list the Notes for trading on the Stock Exchange in any form 

whatsoever.  

In any event of listing the Notes for trading on the Stock Exchange as aforesaid, the 

provisions of the Trust Deed and the provisions of the terms of the Notes will be 

revised, insofar as and to the extent required under the rules and guidelines of the 

Stock Exchange and/or the Securities Authority, without the Company having to 

obtain any approval from the Noteholders and/or the Trustee, provided that the 

Trustee is satisfied that the revision required by the Stock Exchange and/or the 

Securities Authority, does not adversely affect the Noteholders’ rights. Upon the 

listing of the Notes for trading on the Stock Exchange, the Notes will no longer be 

traded on the TACT – institutional system. The Company will publish an immediate 

report concerning the revisions made in the Trust Deed, insofar as and to the extent 

so made.  

So long as the Notes are not listed for trading on the Stock Exchange the following 

provisions shall apply: 

A. The Company will pay an increment of 0.5% to the annual interest rate paid for 

the balance of the unsettled principal of the Notes (hereinafter:  the “Interest 

Increment”), by the publishing date of the prospectus concerning the listing of 

the Notes for trading on the Stock Exchange (hereinafter, in this section only: 

the “Prospectus Publication Date”), inclusive. It shall be clarified that, in the 

event that the Notes are listed for trading on the Stock Exchange during an 

Interest Period, as defined in section 4 of the terms overleaf of the Note 

certificate (hereinafter: “Interest Period”), the Company will pay to each 

Noteholder, at the closing of the last trading day on the TACT – institutional 

system (one trading day before the close of the trading of the Notes on TACT – 

institutional (hereinafter, in this section only: the “Effective Date”), a one-off 

payment at the rate of the Interest Increment for the balance of the unsettled 

principal of the Notes, for the period commencing on the date of allocation of 

the Notes and ending on the Prospectus Publication Date. The Interest 

Increment will be calculated at 365 days per annum and will be paid according 

to the number of days as of the inception of the Interest Period preceding the 

Prospectus Publication Date, and up to the Prospectus Publication Date 
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(inclusive). The Company will give a notice of the Effective Date and the 

interest rate to be paid to the Stock Exchange, at least four trading days prior to 

the Effective Date. The Company will further publish a notice of the date of 

payment of the Interest Increment, as aforesaid. 

In case that the Company shall publish a prospectus for the listing of the Notes 

on the Stock Exchange, but the Notes shall not be registered within 30 days 

from the date of the prospectus, the Company shall continue to pay the Interest 

Increment mentioned in this section A above.    

B. In the event the rating of the Notes drops to (BBB+) on a local scale as 

determined by Maalot or an equivalent rating by another rating agency, the 

Company shall pay to the Noteholders an increment of 0.25% to the annual 

interest rate paid for the balance of the unsettled principal of the Notes. 

 It shall be clarified that, in the event that the Notes are listed for trading on the 

Stock Exchange during an Interest Period, as defined in section 4 of the terms 

overleaf of the Note certificate (hereinafter: “Interest Period”), the Company 

will pay to each Noteholder, at the closing of the last trading day on the TACT 

– institutional system (one trading day before the close of the trading of the 

Notes on TACT – institutional (hereinafter, in this section only: the “Effective 

Date”), a one-off payment at the rate of the Interest Increment for the balance 

of the unsettled principal of the Notes, for the period commencing on the date 

of allocation of the Notes and ending on the Prospectus Publication Date. The 

Interest Increment will be calculated at 365 days per annum and will be paid 

according to the number of days as of the inception of the Interest Period 

preceding the Prospectus Publication Date, and up to the Prospectus 

Publication Date (inclusive). The Company will give a notice of the Effective 

Date and the interest rate to be paid to the Stock Exchange, at least four trading 

days prior to the Effective Date. The Company will further publish a notice of 

the date of payment of the Interest Increment, as aforesaid. 

In case that the Company shall publish a prospectus for the listing of the Notes 

on the Stock Exchange, but the Notes shall not be registered within 30 days 
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from the date of the prospectus, the Company shall continue to pay the Interest 

Increment mentioned in this section B above. 

C. Subject to the provisions of subsection 7.2 below, the Trustee may declare all 

or any part of the unsettled balance of the Notes immediately due and payable, 

and shall be compelled to do so if so required by a special resolution adopted 

by the general meeting of the Noteholders, all upon the occurrence of one or 

more of the following: 

(i) The rating of the Notes has fallen below the BBB+ investment level 

rating of Ma’alot - The Israel Securities Rating Co. Ltd or other 

equivalent rating by another Rating Company. 

(ii) The Company is required to immediately repay another series of 

Debentures issued by the Company. 

(iii) The holdings of Elbit Medical Imaging Ltd., the indirect parent of the 

Company, drop below 25% of the Company's issues and outstanding 

share capital. For this purpose "holdings" shall mean either directly or 

through companies controlled by Elbit Medical Imaging Ltd. 

 The Company shall be responsible to notify the Trustee of the occurrence of 

any of the events listed in this section. It is clarified that the Trustee is not 

obligated to perform independent examinations in order to find out whether or 

not any of the events listed in this section have occurred.  

It is hereby clarified and stressed that immediately upon the listing of the Notes for 

trading on the Stock Exchange, the Company’s aforesaid obligations detailed in 

sections (A) through (C) above will be cancelled and will have no force and none of 

the Noteholders shall have any contention and/or demand and/or claim with respect 

thereto. 

Save as set out in this section 2 above, the Notes shall not be listed with any 

other stock exchange or regulated market whatsoever. 

The Notes may not be offered, sold, transferred or disposed of in the 

Netherlands, as part of the initial spread thereof and at any time thereafter, 

either directly or indirectly, other than to qualified investors (gekwalificeerde 
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beleggers) as provided in article 1:1 of the Dutch Act on the financial 

supervision (Wet op het financieel toezicht), except that an offering, sale or 

transfer of the Debentures on the Institutional Retzef System or on the Tel Aviv 

Stock Exchange (if the Debentures will in fact be registered on the Tel Aviv 

Stock Exchange) will not be deemed to be an offering in The Netherlands. 

An opinion that the Company has received from its attorneys in the Netherlands is 

attached as Appendix D. 

3. Acquisition Of Notes On The Part Of The Company And A Subsidiary 

3.1 The Company reserves the right to acquire, at any time, Notes of the Series 

Notes at any price it finds fit, without prejudice to the duty to settle the Notes 

held by others apart from the Company.  

3.2 The Notes to be acquired by the Company shall be cancelled and, if listed for 

trading on the Stock Exchange or in the TACT – institutional system, as set out 

in section 2 above, shall also be delisted from the trading on the Stock 

Exchange or the trading in the TACT – institutional system, as the case may 

be, and the Company shall not be entitled to reissue them.  

3.3 The Company’s subsidiary may acquire and/or sell Notes of the Series Notes, 

from time to time, either on the Stock Exchange or off-market, including by 

means of an issue by the Company. The Notes to be held, as aforesaid, by a 

subsidiary, will be deemed as an asset of the subsidiary and, if listed for 

trading, they will not be delisted from trading on the Stock Exchange, and will 

be transferable similar to the other Series A Notes. The votes to which such a 

subsidiary will be entitled, by virtue of its holdings in the Notes, will not be 

counted for the purpose of determining the existence of a quorum at general 

meetings of Noteholders, and the Notes held by the subsidiary will not confer 

on it voting rights at such general meetings, so long as the Notes are held by 

such subsidiary.  

3.4 Nothing in the foregoing in this section 3 above, per se, shall bind the 

Company and/or the Company’s subsidiary and/or the Noteholders, to acquire 

Notes or sell the Notes in their possession. 
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4. Company’s Undertakings 

4.1 The Company hereby undertakes to pay, on the designated dates, the 

principalPrincipal, interest and Interest Increment and linkage differentials 

(including arrears interest, if any, pursuant to the provisions of section 6 of the 

terms overleaf of the Note attached as Appendix A hereto) payable under the 

terms of the Note and to comply with all the other terms and obligations 

imposed on it pursuant to the terms of the Note and hereunder. Where the 

designated date for payment of the Series A Notes, or the designated 

date for any interest installment, occurs on any day other than a 

business day, the payment date or the date of such installment shall be 

postponed to the business day immediately subsequent thereto and no 

interest shall be paid for such delay.  

4.2 The Company hereby undertakes not to incur any new financial indebtedness 

following the Effective Date, up to the Final Settlement Date, except in the 

event that:  

(i) the proceeds of such new financial indebtedness are used to replace an 

existing financial indebtedness of the Company other than the Notes, and 

provided that this new financial indebtedness is of a similar amount and 

has a similar loan to cost ratio (“LTC”) as the original financial 

indebtedness (which replacement may be effected within the framework 

of a period of up to 6 months from the payment date of the original 

financial indebtedness). "Similar" for the purpose of this section clause 

means a deviation of not more than 5% in terms of the amount of the loan 

and the LTC; or  

(ii) at least 15.84% of the Net Cash Flow resulting from any such new 

financial indebtedness is used to repay the Current Balance of Principal. 

4.3 The Company hereby undertakes to procure that its Subsidiaries shall not incur 

any new financial indebtedness following the Effective Date, up to the Final 

Settlement Date, except in the event that: 
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(i)  the proceeds of such new financial indebtedness are used to replace an 

existing financial indebtedness of the relevant Subsidiary and provided 

that this new financial indebtedness is of a similar amount and with 

similar LTC as the original financial indebtedness (which replacement 

may be effected within the framework of a period of up to 6 months from 

the payment date of the original financial indebtedness). "Similar" for the 

purpose of this section clause means a deviation of not more than 5% in 

terms of the amount of the loan and the LTC; or 

(ii) the proceeds of any such new financial indebtedness are used to finance 

the acquisition and/or construction of new property or projects, provided 

that the LTC is not less than 60%; or 

(iii) at least 15.84% of the Net Cash Flow resulting from any such new 

financial indebtedness is used to repay the Current Balance of Principal; 

or 

(iv)  the new financial indebtedness is a result of the relevant Subsidiary 

utilizing any undrawn commitments under any financing arrangement 

existing on the Effective Date.   

4A.    Grant of Company's Options to the Trustee 

4A(1) Pursuant to the Plan, options are granted to the Trustee to purchase such 

amount of Company Shares representing 2.11% of the Company Shares 

on the Effective Date (the "Options") whose terms are detailed in the 

Plan and in the option grant letter, the annex and schedule thereto, 

attached as exhibit __ to this Trust Deed.  

4A(2) Within the first three months following the Effective Date, the Trustee 

shall convene a general meeting of the Noteholders in which the 

Noteholders will approve a procedure for the exercise of the Options and 

the sale of the Exercise Shares.  

5. Securities 

5.1 The Notes are not secured by means of any lien. 
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 For the avoidance of doubt it is clarified that the Trustee is not obligated to 

examine, and de facto, the Trustee did not examine the need for the grant of 

securities in order to secure the payments to the Noteholders. By entering into 

this Deed and by agreeing to perform as a trustee, the Trustee does not give an 

opinion, express or implied, with regard to the Company's ability to fulfill its 

obligations towards the Noteholders. The above does not derogate from the 

Trustee's obligations in accordance with applicable law and this Deed, 

including the Trustee's obligation (as far as such obligation is applicable to the 

trustee Trustee pursuant to any applicable law) to analyze changes in the 

Company as of the date of the private issuance and going forward, as far as 

they adversely affect the Company's ability to fulfill its obligations to the 

Noteholders.  

5.2 The Subject to section 5.3, the Company may encumber all or any of its 

property, by means of any encumbrance and in any fashion whatsoever, in 

favor of any third party whatsoever, without having to obtain any approval 

from the Trustee and/or from the Noteholders. 

5.3 Negative Lien on the Company's assets 

Notwithstanding the provisions of sub-sections 5.1 and 5.2 above, the 

Company hereby undertakes that following the Effective Date up to the Final 

Settlement Date it shall not create any Encumbrance on any of the Company’s 

own assets (solo), except in the event that:  

(i) it has been approved by a special resolution adopted by the general 

meeting of the Noteholders with a majority of not less than 75% of the 

number of votes represented at such vote, voting for or against; or 

(ii) it is created to secure new financial indebtedness that is permitted 

under clause 4.2; or 

(iii) it replaces an existing Encumbrance, the fair market value of which is 

similar to the fair market value of the replaced Encumbrances. 

"Similar" for the purpose of this section means a deviation of not more 

than 5%.  

5.4 Negative Lien on the Company's Subsidiaries' Assets 
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 The Company shall procure that until the Final Settlement Date, none of its 

Subsidiaries will create any Encumbrance on any of such Subsidiary assets, 

except in the event that:  

(i) it has been approved by a special resolution adopted by the general 

meeting of the Noteholders with a majority of not less than 75% of the 

number of votes represented at such vote, voting for or against; or 

(ii) it is created to secure new financial indebtedness that is permitted 

under clause 4.3; or 

(iii) it replaces an existing Encumbrance, the fair market of which value is 

similar to the fair market value of the replaced Encumbrances. 

"Similar" for the purpose of this section means a deviation of not more 

than 5%; or 

(iv) any Encumbrance created as a result of an existing obligation of the 

relevant Subsidiary to create any such Encumbrance (including 

without limitation any obligation of such Subsidiary to provide 

additional security under existing financing arrangements). 

6. Grade Of The Notes 

The Notes shall be equal, pari passu, inter se, without any preference or priority of 

one over the other.  

7. Immediate Settlement 

7.1 Subject to the provisions of subsection 7.2 below, the Trustee may declare all 

or any part of the unsettled balance of the Notes, immediately due and payable, 

and shall be compelled to do so if so required by a special resolution adopted 

by the general meeting of the Noteholders, all upon the occurrence of one or 

more of the following: 

7.1.1 Should the Company fail to settle any sum payable by it under the Notes 

up to the end of seven (7) days from the due date thereof. 

7.1.2 If a temporary liquidator has been appointed by a court or if a court has 

entered a temporary liquidation order against the Company and such 
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appointment or order is not cancelled by the end of 45 days from its 

commencement date, or if the Company adopts a valid resolution of the 

winding up thereof (other than winding up for the purpose of a merger 

with another company and/or a change in the Company’s structure), or 

where a permanent liquidator has been appointed for the Company or if a 

final winding up order has been entered against it. 

7.1.2A In the event the Company makes any distribution, dividend or 

dividend-like payment to its shareholders or makes payments of similar 

nature before the Final Settlement Date, unless and to the extent that 

creditors of the Company that are subject to the Plan representing more 

than 50% of the then existing liabilities owed to such creditors have 

consented to such payments being made.   

7.1.3 Upon the occurrence of any of the following, where the Trustee or a 

special resolution, adopted at a general meeting of the Noteholders, 

determine that same poses a risk to the rights of the Noteholders: 

(a) Holders of liens on the Company’s property realize their 

liens on all, or on a substantial part of the Company’s 

assets, at the Trustee’s discretion.  

(b) An attachment is imposed on substantial assets of the 

Company, at the Trustee’s discretion, and such lien is not 

removed by the end of forty five (45) days from the date 

of the imposition thereof. 

(c) An act of execution is instituted against substantial assets 

of the Company, at the Trustee’s discretion, and such act 

is not cancelled by the end of forty five (45) days from the 

date of the institution thereof. 

(d) A receiver is appointed to all and/or a substantial part of 

the Company’s assets, at the Trustee’s discretion, and such 

appointment is not cancelled by the end of forty five (45) 

days from the commencement thereof. 
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(e) The Company discontinues its installments and/or gives a 

notice of its intention to discontinue its installments and/or 

there is a material concern that it is liable to discontinue its 

installments and/or terminate its business and/or intend to 

terminate its business and/or where it is likely that it 

would terminate its business. 

(f) A motion for stay of proceedings is submitted to the court 

against the Company under Section 350 of the Companies 

Law, or under a corresponding section, pursuant to another 

law applicable to the Company, and such motion is not 

cancelled within forty five (45) days from the 

commencement date thereof. 

(g) In the event that the Company violates or fails to comply 

with any material condition or obligation incorporated in 

the Notes and/or in this Deed, and the Trustee will deem 

same as prejudice to the rights of the Noteholders, and the 

Company has not fulfilled such condition within seven (7) 

days from the Date that the Trustee has given it a written 

warning to that effect. 

(h) Delay of more than 60 days in the publication of the 

Company's financial reports as required by applicable law. 

The Company shall notify the Trustee of those specific 

times that it is required to publish the said reports under 

applicable law.  

(i) Cessation of more than 60 days in the rating of the 

Debentures. It is herby clarified that the Company's 

entering into the "WATCH LIST" shall not be considered 

as cessation of rating.   

7.2 Notwithstanding the contents of subsection 7.1 above, the Trustee shall not 

declare the Notes immediately due and payable, unless the following 

conditions are satisfied: 
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7.2.1 The Trustee has given a prior written warning to the Company of its 

intention to act as aforesaid, and the Company failed to comply with the 

contents of such warning by the end of fifteen (15) days from the date of 

receipt thereof. In the said warning, the Company is required to cause the 

cancellation and/or termination of the occurrence, as set out in subsection 

7.1 above, in connection with which the said warning was given. It shall 

be clarified that the warning period is counted after the lapse of the 

periods set out in subsection 7.1.3 above. 

7.2.2 The Trustee, at its reasonable discretion, believes that any delay in 

declaring the Company’s debt payable, puts the rights of the Noteholders 

at risk. 

7.2.3 Notwithstanding the contents of sections 7.1 and 7.2.1 above, should the 

Trustee find that a delay in declaring the Notes immediately due and 

payable, as set out in subsections 7.1 and 7.2.1 above, will significantly 

put at risk the rights of the Noteholders, the Trustee may bring forward 

each of the periods set out in subsections 7.1 and 7.2.1 above, as it finds 

necessary, with a view to preventing the said risk to the rights of the 

Noteholders, provided it gives written notice thereof to the Company and 

no response is received from the Company to its satisfaction within two 

(2) business days from the date of such warning. 

7.3 After the Notes are declared immediately due and payable as aforesaid, the 

Company shall perform, from time to time and at any time it is required to do 

so by the Trustee, all the acts reasonably required to allow the exercise of all 

powers vested by the Trustee. Inter alia, it shall cause the performance of all 

acts reasonably required pursuant to the law to validate the Trustee’s powers.  

7A Prepayment at the Initiative of the Company 

7A(1) At any time, but subject to the rules of the Stock Exchange, the Company 

will be entitled to settle, by way of prepayment, in whole or in part, the 

unsettled balance of the Notes and all the interests to be accrued on the 

Principal of the Notes and any linkage differentials on the Principal and interest 

as aforesaid, up to the date of the prepayment. 
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7A(2)  The Company undertakes to apply 15.84% of any Net Cash Flow 

towards prepayment of the Current Principal Balance. 

7A(3) Prepayment will be effected via a prior written notice to be given by the 

Company to the Trustee and to the Noteholders of the effecting of the 

prepayment not less than 17 days prior to the effecting of the prepayment. The 

notice will designate the amount of the prepayment and the record date for 

effecting the prepayment. The Company will send a copy of this notice to the 

Stock Exchange. 

7A(4) All the Notes to be settled within the framework of the prepayment as 

aforesaid, will be delisted from the trading on the Stock Exchange and will be 

cancelled retroactively as of the prepayment date, and will not confer following 

the prepayment date any right whatsoever. 

7A(5) Prepayment will not be subject to payment of prepayment charge or 

compensation or any other penalty whatsoever on the part of the Company and 

will not confer on the Noteholders the right to installments of interest with 

respect to the settled portion of the Principal (in the event of partial 

prepayment) for the period following the prepayment date, and in the event of 

prepayment in full, same will not confer on the Noteholders the right for 

payment of interest for the period subsequent to the prepayment date.  

 7A(6) Any amount paid by the Company within the framework of 

prepayment, will be settled to all the Noteholders, pro rata to their Notes in 

circulation. The amounts of the prepayment will be attributed according to the 

provisions of Section 10 below. 

8. Intentionally deleted.  

89. Claims And Proceedings On The Part Of The Trustee 

8.19.1 The Trustee may, at any time after the Notes are declared due and 

payable, at its discretion and without giving another notice, adopt all such 

proceedings, including legal proceedings, as it finds fit, subject to the 

provisions of any law, to protect the rights of the Noteholders and implement 

the provisions of the Trust Deed and it may convene a special meeting of the 
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Noteholders to this end. The Trustee shall be compelled to do so at the demand 

of the meeting of the Noteholders, adopted by a special resolution. 

Nothing in the foregoing shall prejudice and/or derogate from the Trustee’s 

right to institute legal and/or other proceedings, either on its own initiative or at 

the demand of the meeting of the Noteholders adopted by a special resolution, 

even if the Notes have not been declared immediately due and payable, all with 

a view to protecting the Noteholders and subject to the provisions of any law. 

8.29.2 The Trustee may, before resorting to such proceedings, convene a 

general meeting of the Noteholders, to determine, in a special resolution, the 

type of proceedings to be adopted to exercise their rights under this Deed and 

the Notes. The Trustee may further reconvene general meetings of the 

Noteholders for the purpose of receiving orders in respect of the conducting of 

such proceedings.  In such cases, the Trustee shall act without delay and on the 

first practicable and reasonable date. 

8.39.3 Subject to the provisions of this Deed, the Trustee may, but shall not be 

obligated to, convene a general meeting of the Noteholders at any time, with a 

view to discussing and/or receiving its instructions on any matter pertaining to 

this Deed, provided that the convening of the meeting shall be performed by 

the Trustee in such cases without any delay, and on the first practicable and 

reasonable date.  

8.49.4 The Trustee may, but shall not be obligated to, at its sole discretion, 

withhold the execution of any action on its part under this Deed, for the 

purpose of an application to the general meeting of the Noteholders and/or the 

court, until such time as it receives instructions from the general meeting of the 

Noteholders and/or instructions from the court on how to proceed. The 

application to the general meeting of the Noteholders and/or to the court will 

be effected, in such cases, without delay and on the first practicable and 

reasonable date. 

8.59.5 Subject to the provisions of subsection 8.6 9.6 below, the Trustee shall be 

obligated to act as set out in subsection 8.1 9.1 above, should it be so required 

by a special resolution adopted at the general meeting of the Noteholders, 
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unless it finds that, under the circumstances, it is not just and/or reasonable to 

do so and it has applied to the pertinent court for respective instructions, on the 

first reasonable date.  

8.69.6 The Trustee shall be entitled to indemnification from the Noteholders 

and/or the Company, for reasonable expenses incurred and/or to be incurred by 

it, as the case may be, with respect to acts performed and/or to be performed by 

it, by virtue of its duties under the terms of the Trust Deed and/or under law 

and/or pursuant to instructions of a competent authority and/or any law and/or 

in compliance with a demand pursuant to any resolution adopted at a general 

meeting of the Noteholders and/or the Company. Notwithstanding the 

foregoing, it is hereby clarified and agreed that the Company shall not 

indemnify the Trustee for expenses incurred and/or to be incurred by it with 

respect to acts performed and/or to be performed at the demand of the 

Noteholders, for any reason whatsoever and the Noteholders shall not 

indemnify the Trustee for expenses incurred and/or to be incurred by it with 

respect to acts performed and/or to be performed by it at the Company’s 

demand, for any reason whatsoever and\or for its obligations under this Deed. 

The right to indemnification set out in this subsection 8.6 9.6 shall apply upon 

the following conditions:  

8.6.19.6.1 The expenses are reasonable.   

8.6.29.6.2 The Trustee has acted in good faith and has not been negligent and 

such act was performed in its capacity as trustee. 

8.6.39.6.3 The Trustee may not demand indemnification in advance for its 

expenses in connection with a pressing matter.   

8.79.7 Subject to the provisions of subsection 8.6 9.6 above, it is clarified that 

the Noteholders' obligation to indemnify the Trustee is on a pro-rata basis, but 

the Trustee may refrain from adopting any measure as aforesaid in subsection 

8.6 9.6 above, until such time as it receives, to its satisfaction, an indemnity 

letter from all or any of the Noteholders, at its discretion, in connection with 

any liability for damages and/or expenses liable to be caused to the Trustee and 

the Company, due to the performance of such act, other than in circumstances 
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where a pressing act is required, and where refraining from the performance 

thereof, prior to the receipt of the indemnify letter as aforesaid, is likely to 

cause damage and/or loss to the Noteholders. 

8.89.8 To remove any doubts, it is hereby clarified, that nothing in any of the 

aforesaid provisions shall prejudice and/or derogate from the Trustee’s right, 

which is hereby vested in it, to apply, at its exclusive discretion, to legal 

instances also before the Notes are declared due and payable, for the purpose of 

obtaining any order concerning the trust affairs. 

910. Receipts Held In Trust 

All receipts collected by the Trustee in consequence of declaring the Notes 

immediately due and payable, including receipts arising from proceedings instituted 

by it, if any, against the Company, shall be held by the Trustee in trust and it shall 

use same for such purposes and according to such priorities as follows: 

First, for settlement of all reasonable expenses, payments, levies and obligations 

incurred by the Trustee, imposed on it, or caused in the course or in consequence of 

acts in implementation of the trust or otherwise, with respect to the terms of this 

Deed, including its fee (but without derogating from the Company’s undertakings 

pursuant to section 17 18 below). Second – to pay, to the Noteholders, the arrears 

interest due to them and subject to the linkage terms under the Notes, pari passu and 

pro rata to the sums payable to each of them, without preference or priority with 

respect to any of them, and without any preference as to the time priority of the 

issuance of the Notes by the Company or otherwise; third – to make, to the 

Noteholders, such payments on account of the principal Principal as are owing to 

them under the Notes held by them pari passu and subject to the linkage terms under 

the Notes, all whether or not the due date has come for settlement of any installment 

on account of the principal Principal as aforesaid, pro rata to the sums owing to 

them, without any preference as to the time priority of the issuance of the Notes by 

the Company or otherwise. The surplus, if any, shall be paid by the Trustee to the 

Company or its successors, as the case may be. Tax will be withheld from the 

payments to the Noteholders, to the extent such should be deducted under any law. 

1011. Power To Withhold Distribution Of Funds 
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10.111.1 Notwithstanding the provisions of section 9 10 above, in the event that 

the monetary sum obtained in consequence of the institution of the proceedings 

as aforesaid, which at any time is available for distribution, as set out in such 

section, is less than ten (10) percent of the unsettled principal Principal balance 

of the Notes, plus the interest thereon (subject to the linkage terms) 

(hereinafter: the “Minimum Sum”), the Trustee shall not be obligated to 

distribute same, and it may invest such sum, in whole or in part, in such 

investments as are permitted hereunder and substitute such investments from 

time to time by other permitted investments under this Deed, all as it finds fit. 

Notwithstanding the foregoing, a special resolution at the meeting of the 

Noteholders may instruct the Trustee to distribute, to the Noteholders, any such 

amount, even where the cumulative sum, as aforesaid, is less than the 

Minimum Sum.  

10.211.2 Where such investments, including accruals thereon, together with other 

funds, received by the Trustee, for the purpose of the payment thereof to the 

Noteholders, total, if at all, such amount as is sufficient to pay at least ten (10) 

percent of the unsettled principal Principal balance of the Notes (subject to the 

linkage terms), the Trustee shall pay same to the Noteholders as set out in 

section 9 10 above. In the event that, within a reasonable period of time, the 

Trustee does not have a sufficient sum to pay at least ten (10) percent of the 

unsettled balance of the principal Principal of such Notes, the Trustee must 

distribute the funds held by it to the Noteholders. 

1112. Notice Of Distribution And Deposit With The Trustee 

11.112.1 The Trustee shall give notice to the Noteholders of the date and the place 

of effecting any installment of the installments set out in sections 9 4, 10 and 

10 11 above, in a notice to be delivered to them in the manner designated in 

section 21 22 below, not less than ten (10) days and not more than twenty (20) 

days in advance. 

After the date designated in the notice, the Noteholder shall be entitled to 

interest thereon at the rate designated in the Notes, only in respect of the 
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unsettled balance of the principal Principal (if any), after deduction of the 

amount paid, or offered to be paid to them as aforesaid. 

11.212.2 Any sum payable to a Noteholder, which has not been actually paid on 

the date designated for payment, for any reason beyond the Company’s control, 

while the Company was willing to pay same, shall cease to bear interest and 

linkage differentials, as of the date designated for payment thereof, while the 

Noteholder shall be entitled only to such payments as he would have been 

entitled to on the date designated for payment of such installment on account of 

the principalPrincipal, interest and linkage differentials.  

11.312.3 The Company shall deposit, with the Trustee, the sum of the installment 

not paid in a timely fashion, as set out in subsection 11.2 12.2 above, not later 

than fifteen (15) business days as of the date designated for such installment, 

and shall give notice of such deposit, and such deposit shall be deemed as 

settlement of such installment, and, in the event of settlement of everything 

owing for the Note, also as redemption of the Note. 

11.412.4 The Trustee shall invest, within the framework of trust accounts in its 

name and for its benefit, such funds as are transferred to it as set out in 

subsection 11.3 12.3 above, in such investments as are permitted to the Trustee 

under this Deed. In the event that the Trustee acts as aforesaid, it shall only 

owe, to those eligible for such amounts, the consideration received from the 

realization of the investments, less the expenses related to the said investment 

and to the management of the trust accounts, as well as the charges, and less 

the obligatory payment applicable to the trust account. From such funds, the 

Trustee shall transfer, to the Noteholders, the sums to which they are entitled, 

as soon as practicable after proof and confirmations are presented to the 

Trustee of their entitlement to such amounts, to the Trustee’s full satisfaction, 

and less its reasonable expenses.  

11.512.5 The Trustee shall hold such funds and shall invest them in the said 

manner, up to the end of one year from the final settlement date of the Notes. 

After such date, the Trustee shall transfer, to the Company, such amounts as 

are set out in subsection 11.4 12.4 above, including profits arising from their 
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investment, less its reasonable expenses, to the extent remaining in its 

possession on such date. The Company shall hold such amounts in trust for 

such Noteholders as are entitled to such sum, and in respect of the sums 

transferred to it by the Trustee, as aforesaid, the provisions of subsection 11.4 

12.4 above shall apply to it, mutatis mutandis. 

The Company shall confirm to the Trustee, in writing, the holding of the 

amounts and the receipt thereof on behalf of the Noteholders, and shall 

indemnify the Trustee for any claim and/or expense and/or damage of any type 

whatsoever incurred by it, in the wake of, and due to, the transfer of the funds 

as aforesaid, unless the Trustee has acted negligently. 

The Company shall hold such funds in trust on behalf of the Noteholders 

entitled thereto for six (6) additional years, from the date of the transfer thereof 

by the Trustee. Funds not demanded from the Company by a Noteholder up to 

the lapse  of seven (7) years from the date of the final settlement date of the 

Notes, shall be transferred to the Company, and the Company shall be entitled 

to use the remaining funds for any purpose whatsoever. 

1213. Receipt From The Noteholders 

12.113.1 A receipt from a Noteholder for any payment on account of the 

principalPrincipal, the interest and the linkage differentials paid to him by the 

Trustee, in connection with the Note, shall serve as absolute exemption of the 

Trustee and the Company in connection with the very performance of the 

payment of the sums designated in the receipt. 

12.213.2 A receipt from the Trustee as to the deposit of any installment on account 

of the principalPrincipal, the interest and the linkage differentials with it, for 

the benefit of the Noteholders, as set out in subsection 11.3 12.3 above, shall be 

deemed as a receipt from the Noteholder for the purpose of the provisions of 

subsection 12.1 13.1 above, with respect to the exemption of the Company in 

connection with the performance of the payment of the sums designated in the 

receipt. 
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12.313.3 Funds distributed as aforesaid in section 11 12 above, shall be deemed as 

payment on account of the settlement of the Notes. 

1314. Presentation Of A Note To The Trustee And Registration With Respect To 

Partial Installment 

13.114.1 The Trustee may demand of a Noteholder to present, to the Trustee, upon 

the payment of any interest or partial installment of principalPrincipal, interest 

and linkage differentials, pursuant to sections 94, 10 , 11 and 11 12 above, the 

Note certificates for which the installments are made. 

13.214.2 The Trustee may register, in the Note certificate, a note with respect to 

the sums paid as aforesaid and as to the date of payment thereof. 

13.314.3 The Trustee may, in any special case, at its discretion, waive the 

presentation of a Note certificate, after an indemnity undertaking and/or 

sufficient security, to its satisfaction, has been given to it, by the Noteholder, 

for damages liable to be caused, due to failure to register such Note, all as it 

finds fit. 

13.414.4 Notwithstanding the aforesaid, the Trustee may, at its discretion, keep 

records in any other manner, with respect to such partial installments. 

1415. Investment Of Funds 

All funds which the Trustee may invest under this Deed, shall be invested by it, in 

accounts of one of the five leading banks in Israel, in its name or to its order, in such 

investments as the laws of the State of Israel permit to invest trust funds therein, as it 

finds fit, all subject to the terms of this Trust Deed. 

1516. Company’s Undertakings To The Trustee 

The Company hereby undertakes to the Trustee, so long as the Notes have not been 

fully settled, as follows: 

15.116.1 To continue to conduct its business in a regular and appropriate manner 

and to maintain and conduct its assets in a good and orderly condition.  



18 November 2013 Draft Amended Trust Deed 

 31 

15.216.2 To regularly pay all the obligatory payments and taxes applicable, if any, 

to its assets. 

15.316.3 To maintain orderly books of account in accordance with accepted 

accounting principles, to maintain the books and documents used as their 

references, and to allow any authorized representative of the Trustee to review, 

at any reasonable time to be coordinated in advance with the Company, any 

book and/or document, as aforesaid, which the Trustee seeks to review. In this 

context, an authorized representative of the Trustee means a person designated 

by the Trustee for the purpose of such review, by means of a written notice on 

the part of the Trustee, to be given to the Company, prior to the review as 

aforesaid, and which shall also contain the Trustee’s approval, whereby such 

designated representative is obligated, to the Trustee, to keep confidential the 

information disclosed to such designated representative in his capacity on 

behalf of the Trustee. The Trustee shall treat as confidential any information 

contained in a book and/or document reviewed by the Trustee’s representative, 

as aforesaid. 

15.416.4 To insure its assets pursuant to principles of regular business procedures, 

pursuant to which assets of such type are covered, and to comply with all the 

terms of the insurance and to present, to the Trustee, a certification of issuance 

of insurance policies, as aforesaid, per year.  

15.516.5 To give a written notice to the Trustee immediately upon learning, and 

not later than two (2) business days after learning, of any event of imposition 

of an attachment on the Company’s assets, whose cumulative value on such 

date amounted to 10% or more of the total consolidated balance sheet of the 

Company, pursuant to the Company’s last consolidated financial statements 

and, in any event of appointment, for the Company’s assets, at such cumulative 

value, a receiver, a special administrator and/or temporary or permanent 

liquidator, and to adopt, at its expense, all measures required to remove such 

attachment or to cancel the receivership, liquidation or administration, as the 

case may be. 



18 November 2013 Draft Amended Trust Deed 

 32 

15.616.6 To advise the Trustee in writing, immediately upon learning thereof, and 

not later than two (2) business days after learning of it, of the occurrence of any 

of the events set out in subsections 7.1.1, 7.1.2 and 7.1.3 above. The Trustee 

shall notify the Noteholders of the occurrence of any of the said events.  

15.716.7 To deliver to the Trustee, a copy of any report that it is compelled to 

submit to the London Stock Exchange, on the same date of submission thereof 

to the London Stock Exchange, and a copy of any document that the Company 

transfers to its shareholders or to the Noteholders and the particulars of any 

information that it otherwise transfers to them. The Company shall further 

transfer, to the Trustee, additional information with respect to the Company, at 

the Trustee’s reasonable demand, and any information transferred by the 

Trustee shall be maintained in confidence by the Trustee. 

15.816.8 To give a confirmation to the Trustee, at its demand, that all payments 

that have fallen due, have been effected to the Noteholders.  

15.916.9 To act with a view that the Notes be rated by a rating company, approved 

by the Commissioner of the Capital Market, pursuant to the rules and 

provisions prescribed in the Income Tax Regulations (Rules for Approval and 

Management of Provident Funds), 5724 – 1964, Insurance Business (Control) 

Regulations (Ways of Investing an Insurer's Capital and Reserves and 

Management of His Obligations), 5761 – 2001, as shall be amended from time 

to time up to the date of settlement of the Notes in full, and advise the Trustee 

of any decline in the rating of the Notes.  

15.1016.10 To allow the Trustee to participate in meetings of the Company’s 

shareholders, without conferring on it a voting right. 

15.1116.11 It is herby clarified that the Trustee will not be obligated to participate in 

meetings of the Company’s shareholders outside Israel, and in the event the 

Trustee shall be requested to attend such meetings, the Company shall bear the 

expenses of flights, staying and fees for the time it devoted to attend such 

meetings, so long as the Company has summoned such meetings.     
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15.1216.12 The Trustee’s undertaking for confidentiality, as set out in this section 15 

16 above, shall not apply to any transfer of information to the meeting of the 

Noteholders which, in the Trustee’s reasonable opinion, will be required by the 

Noteholders for the purpose of adopting a resolution in respect of their rights, 

or for the purpose of giving an account to the Noteholders, at the Trustee’s 

reasonable discretion. 

 

It is hereby clarified that failure to act on the part of the Trustee and/or the 

Noteholders, in view of the non-existence of any obligation on the part of the 

Company under this Deed, shall not be deemed as waiver on the part of the 

Noteholders and/or the Trustee of any right, but only as a limited consent to the 

special occasion on which it was granted.  

 

1617. Other Agreements 

Subject to the provisions of the Law and the restrictions imposed on the Trustee 

under law, the fulfillment of its capacity as Trusteetrustee, under this Deed, or its 

very status as Trusteetrustee, shall not prevent the Trustee from entering into various 

agreements with the Company, or entering into transactions with the Company in the 

ordinary course of its business, provided that such engagements and/or transactions 

shall not cause the Trustee to loose lose its capacity, under Section 35.E. of the Law, 

to serve as Trustee trustee for the Noteholders. 

1718. Trustee’s fee 

The Trustee’s fee shall be as set out in Appendix C hereto, constituting an integral 

part of this Deed. 

1819. Special Powers 

18.119.1 The Trustee may, as part of the fulfillment of the Trust affairs under this 

Deed, act in accordance with the opinion and/or advice of any attorney, 

accountant, appraiser, assessor, surveyor, mediator or other specialist, whether 

such opinion and/or advice has been prepared at the Trustee’s request and/or by 

the Company, and the Trustee shall not be responsible for any loss or damage 

caused in consequence of any act and/or omission performed by it, on the basis 
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of such advice or opinion, unless the Trustee has acted negligently or mala 

fide.  

18.219.2 Any such advice and/or opinion may be given, forwarded or received by 

means of a letter, telegram, facsimile and/or any other electronic means for 

transmission of information, and the Trustee shall not be responsible for any 

acts performed by it on the basis of any advice and/or opinion and/or 

information transmitted in one of the aforesaid manners, notwithstanding that 

same contained errors and/or was not authentic, unless the Trustee was aware 

of such errors or such errors could have been detected under a reasonable 

examination. Such opinion shall be open for perusal by any Noteholder, upon 

demand, with the Trustee, subject to the Noteholder signing a letter of 

confidentiality, upon the Company’s demand. 

18.319.3 The Trustee shall not be obligated to give a notice to any party, of the 

execution of this Deed and may not, in any manner, interfere with the 

management of the Company’s business or affairs. Nothing in the contents of 

this section shall limit the Trustee in respect of acts to be performed by it under 

this Trust Deed. 

18.419.4 The Trustee shall use the trust, powers, authorizations and authorities 

conferred on it under this Deed, at its absolute discretion and shall not be 

responsible for any damage caused in consequence of an error in such 

discretion, unless the Trustee has acted negligently or mala fide. 

1920. The Trustee’s Power To Engage Agents 

The Trustee may appoint an attorney or other agent/s to act in its stead, to perform or 

participate in the performance of special acts to be performed with respect to the 

Trust and pay a fee to any such agent, and, without limitation to the generality of the 

foregoing, institution of legal proceedings or representation in proceedings of the 

Company’s merger or spin-off. The Company may object to such appointment on 

any reasonable ground whatsoever, including in the event that the agent is 

competing, directly and/or indirectly, with the Company’s business. 

2021. Trustee’s Indemnification 
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Without prejudice to the rights for indemnification vested in the Trustee under the 

Law and/or the Company’s obligations under this Deed, and subject to the contents 

of subsection 8.6 9.6 above, the Trustee, its attorney, manager, agent or other person 

appointed by the Trustee pursuant to this Deed, shall be entitled to indemnification 

out of the funds received by the Trustee for the Noteholders arising from the 

proceedings instituted by it and/or otherwise pursuant to this Deed, with respect to 

reasonable obligations assumed by them, with respect to reasonable expenses 

incurred in the course of implementing the Trust under this Deed or with respect to 

such acts, which, in their opinion, were required for such implementation and/or with 

respect to the exercise of powers and authorizations vested in the Trustee, pursuant to 

this Deed, and with respect to all kinds of legal proceedings, opinions of attorneys 

and other specialists, negotiations, discussions, expenses, claims and demands in 

connection with any law and/or matter, made and/or omitted in any manner with 

respect to the above, and the Trustee may withhold the funds in its possession and 

pay, out of such funds, such amounts as are required for settlement of the 

indemnification. Notwithstanding the foregoing, the Trustee shall not be entitled to 

indemnification for such acts performed by it, where held, in a conclusive judgment, 

that the Trustee acted negligently. Transfer of sums to the Noteholders by the Trustee 

after the indemnification mentioned above shall be according to their measure of 

holdings in the Notes. The provisions of this section do not derogate from the 

Trustee's obligations under this Deed. 

2122. Notices 

21.122.1 Any notice on behalf of the Company and/or the Trustee, to the 

Noteholders, shall be given by means of a notice published in two widely-

circulated daily newspapers in the Hebrew language or by means of forwarding 

a notice by registered mail to the last address of the Noteholders recorded in 

the Register (and in the event of joint holders – to such holder whose name 

appears first in the Register), and any notice published or mailed as aforesaid 

shall be deemed to have been delivered to the Noteholder on the date of the 

publication thereof as aforesaid, or within three days from the date of the 

dispatch thereof at the post office, all as the case may be. Notwithstanding the 

foregoing, should the Notes be listed for trading on the Stock Exchange, the 

notices shall be given by means of publication of reports on the Magna system 
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only, and in the following cases, the notice shall also be published in two 

widely circulated daily newspapers in the Hebrew language: 1) convening a 

meeting; 2) arrangement or settlement under section 350 of the Companies 

Law or under a corresponding section pursuant to another law applicable to the 

Company; 3) merger; 4) any other issue at the Trustee’s demand. A report so 

published shall be deemed to have been delivered, to the Noteholders, on the 

date of publication thereof.   

21.222.2 Copies of notices and invitations to be given by the Company to the 

Noteholders shall also be sent it to the Trustee. It shall be clarified that such 

notices and invitations do not include ongoing accounts by the Company to the 

public, insofar as, and to the extent, required.  

Copies of notices and invitations to be given by the Trustee to the Noteholders 

shall also be sent by it to the Company. 

21.322.3 Any notice or demand on the part of the Trustee to the Company, or on 

behalf of the Company to the Trustee, may be given by means of a letter to be 

forwarded, by registered mail, to the address set out in this Deed, or to any 

other address of which one party gives written notice to the other, and any such 

notice or demand shall be deemed to have been received, by its addressee, 

within three business days from the date of dispatch thereof at the post office. 

2223. Settlements And/Or Changes In The Terms Of The Notes 

22.123.1 Subject to the provisions of the Law and the regulations enacted 

thereunder and unless otherwise specified in this Deed, the Trustee may, from 

time to time and at any time, if it is satisfied, at its discretion, that same does 

not amount to material injury to the rights of the Noteholders, waive any failure 

to fulfill any of the terms of the Notes or the Trust Deed on the part of the 

Company, which do not refer to the terms of payment of the Notes, the grounds 

for the declaration as immediately due and payable and/or reports that the 

Company is to deliver to the Trustee, pursuant to the provisions of this Deed. 

22.223.2 Subject to the provisions of the Law and the regulations enacted 

thereunder, and with the prior approval, by a special resolution to be adopted at 
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the general meeting of the Noteholders, at which the holders of at least fifty 

percent (50%) of the par value of the unsettled balance of the principal 

Principal of all the Notes to be issued, pursuant to the Trust Deed, were present 

in person, or by proxy, or at an adjourned meeting, at which the holders of at 

least ten percent (10%) of such balance were present in person or by proxy, the 

Trustee may, either before or after the principal Principal of all the Notes to be 

issued, pursuant to the Trust Deed, becomes due, settle with the Company with 

respect to any right or claim of all or any of the Noteholders and reach any 

arrangement with the Company, including waiver of any of its rights or claims 

and/or those of all or any of the Noteholders, vis-à-vis  the Company.  

22.323.3 Subject to the provisions of the Law, the Company and the Trustee may, 

either before or after the principal Principal of all the Notes to be issued under 

the Trust Deed becomes due, revise the Trust Deed and/or the Notes, upon the 

occurrence of one of the following: 

22.3.123.3.1 The Trustee has been satisfied that the change does not 

materially adversely affect the rights of the Noteholders, other than 

revisions relating to the terms of payment of the Notes, the grounds for 

declaration as immediately due and payable and/or reports to be 

submitted by the Company to the Trustee, pursuant to the provisions of 

this Deed. 

22.3.223.3.2 The proposed revision has been approved by a special 

resolution adopted at the general meeting of the Noteholders, at which 

the holders of at least fifty percent (50%) of the par value of the 

unsettled balance of the principal Principal of all the Notes to be issued, 

pursuant to the Trust Deed, were present in person or by proxy, or at an 

adjourned meeting, at which the holders of at least ten percent (10%) of 

such balance were present in person or by proxy.  

22.423.4 Notwithstanding the foregoing, the Trustee may, from time to time, at the 

Company’s demand, introduce changes in the Trust Deed and/or the Notes, 

as required by the Securities Authority and/or the Stock Exchange and/or by 

any other government authority, for the purpose of listing the Notes for 
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trading on the Stock Exchange, provided that the Trustee is satisfied that such 

change does not adversely affect the Noteholders and except for the 

conditions and date of payments of the fund and interest,  the reasons for 

Immediate Settlement and\or reports the Company must submit to the Trustee 

as long as they do no harm the Noteholders.  

22.523.5 In any event of the exercising of the Trustee’s right under this section 

above, the Trustee may demand, from the Noteholders, to deliver the Notes 

certificates to it or to the Company, for the purpose of entering a note as to 

any compromise, waiver, revision or amendment as aforesaid and, at the 

Trustee’s demand, the Company shall enter such a note in the certificates 

furnished to it. In any event of the use of the Trustee’s right under this section 

2223, it shall give a written notice thereof to the Noteholders, within a 

reasonable time. 

2324. Noteholders’ Register 

23.124.1 The Company shall keep and maintain, at its registered office, a 

Noteholders’ Register, in which the names of the Noteholders shall be 

recorded, as well as their addresses, and the number and par value of the Notes 

registered in their names. Furthermore, any transfer of ownership in the Notes 

shall be recorded in the Register. The Trustee and any Noteholder may, at any 

reasonable time, peruse such Register. The Company may close the Register 

from time to time for such period or periods as shall not exceed, cumulatively, 

30 days per annum. 

23.224.2 The company shall not be obligated to record, in the Register, any notice 

as to express, implied or estimated trust, or pledge or lien of any nature 

whatsoever or any equitable right, claim or offset or any other right 

whatsoever, with respect to the Notes. The Company shall only recognize the 

ownership of the person in whose name the Notes were registered, provided 

that his legal heirs, administrators of estate or executors of the will of the 

registered owner, and any person entitled to the Notes in the wake of the 

bankruptcy of any registered owner (and, in the case of a corporation – in the 

wake of the dissolution thereof), may be registered as their owner, after 
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presenting proof which, at the Company’s discretion, is sufficient to prove his 

right to be registered as the owner thereof. 

2425. Certificates And Splitting Of Certificates  

For the Notes registered in the name of one holder, one certificate shall be issued to 

him, or, at his request, a number of certificates shall be issued to him (the certificates 

referred to in this section shall be hereinafter referred to as: the “Certificates”).  

Each certificate may be split into certificates such that the total par value of the Notes 

included therein equals the amount of the par value of the Notes included in the 

certificate sought to be split. The splitting will be performed in accordance with a 

splitting application, signed by the registered owner of the Notes forming the subject 

matter of the certificate sought to be split, against submission of the certificate 

sought to be split, to the Company, at its registered office. The splitting shall be 

effected within 30 days from the end of the month in which the certificate was 

delivered, together with its splitting applications, at the Company’s registered office. 

The new Notes certificates, to be issued in the wake of the splitting, shall each be for 

a par value amount in whole New Shekels. All expenses relating to the splitting, 

including Stamp Duty and other levies, if any, shall apply to the holder seeking the 

splitting.  

2526. Expiry Of The Trustee’s Office 

25.126.1 The provisions of the Law shall apply to the office of the Trustee trustee 

and the expiry thereof and to the appointment of a new trustee. 

25.226.2 The Trustee may resign from its office at any time it wishes to do so after 

giving a written notice to the Company three (3) months in advance, specifying 

the reasons for the resignation. The Trustee’s resignation shall have no force 

unless approved by a court, and only from the date designated therefor in the 

court’s approval as aforesaid. 

In the event that the Notes are listed for trading on the Stock Exchange – the 

Securities Authority may apply to the court to terminate the office of the 

Trusteetrustee, pursuant to Section 35.N. of the Securities Law. 
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The Trustee’s office shall terminate where it turns out that it is prevented from 

continuing in its office, in the wake of a change in the provisions of the Law or 

the applicable law in respect of capacity to serve as trustee, including where 

such impediment is created in connection with the listing of the Notes for 

trading on the Stock Exchange. In this context, a demand by the Securities 

Authority to terminate the Trustee’s office shall also be deemed as 

“impediment”. In such event, a new Trustee trustee shall be appointed, as 

proposed by the Company, in accordance with a resolution of the meeting of 

the Noteholders, in a resolution to be adopted with the required majority as set 

forth in subsection 25.3 26.3 below. 

The Company shall publish an immediate report of any such event with respect 

to the office of the Trustee trustee and/or the termination thereof as aforesaid, 

to the extent that the Notes are listed for trading on the Stock Exchange. 

25.326.3 Holders of ten percent (10%) of the par value of the unsettled balance 

of the principal Principal of the Notes may convene a general meeting of 

the Noteholders and it may decide, in accordance with the vote of holders 

of at least fifty percent (50%) of such balance, or their proxies, on the 

dismissal of the Trustee from its office.  

25.426.4 In the event of expiry of the Trustee’s office, the court may appoint 

another Trusteetrustee, for such period and at such terms as it finds fit. The 

Trustee whose office has expired, shall continue to serve in its office, up to 

the appointment of another Trusteetrustee. 

25.526.5 Each new Trustee trustee shall have such powers, authorizations and 

other authorities as the Trustee trustee whose office has expired, and it may 

act, in all respects, as if it has been appointed as Trustee trustee from the 

outset. 

25.626.6 If the Trustee’s trustee’s office has expired and/or the Trustee has 

been dismissed from office, the Trustee shall not be entitled to payment of 

its fee as of the date of expiry of its office and/or dismissal from office. In 

the event of payment of an annual fee, the Trustee shall refund the fee paid 
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for the months in which it has not served as Trustee trustee for the 

Company.  

2627. Meetings Of The Noteholders 

Meetings of the Noteholders shall be conducted as set forth in Appendix B hereto. 

2728. Reporting To The Trustee 

The Company shall submit to the Trustee, so long as not all the Notes have been 

settled (included the linkage differentials related thereto): 

27.128.1 Audited financial statements of the Company for the fiscal year ended on 

December 31 of the previous year, immediately after the publication thereof by 

the Company. 

27.228.2 Any report with respect to interim financial results of the Company, if 

published to the public, immediately after the publication to the public thereof 

by the Company.  

 For the avoidance of doubt, it is hereby clarified that as of the date of this Deed 

the Company is obligated to publish to the public audited annual financial 

reports and reviewed half-year financial reports only. If the Company 's shares 

cease to be traded on the LSE, the Company undertakes to continue to submit 

to the Trustee annual and semi-annual financial reports on the same dates it 

would have been required to publish should it continue to be traded on the LSE 

and pursuant to applicable law and in such event, any Noteholder holding at 

least 5% of the unpaid principal Principal amount of the Notes will be entitled 

to receive from the Trustee, at its request, a copy of the financial reports 

delivered to the Trustee, provided that before such delivery is made, such 

Noteholder shall sign a confidentiality undertaking at the form to be agreed 

upon by the Company and the Trustee. "Noteholder" for the purpose of this 

section 27.2 28.2 only – including a group of holders managed by one 

management entity. 

27.328.3 Any immediate report of the Company, immediately after the publication 

to the public thereof by the Company, to the extent published. 
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27.428.4 Approval by the Company’s auditor and/or the Company’s controller, of 

the effecting of the interest payment and/or payment on account of the 

principalPrincipal, and the dates thereof, to the Noteholders and the balance of 

the par value of the Notes in circulation. 

27.528.5 To give the Trustee a notice of the occurrence of any of the events 

constituting grounds for declaration as immediately due and payable, as set out 

in section 2 above. The Trustee undertakes to give a notice to the Noteholders 

of any notice by the Company as aforesaid. 

For the purpose of this section 2728, the publication of the reports set out in this 

section 27 28 above, on the London Stock Exchange and/or on the Magna – insofar 

as, and to the extent that, such reports are published in the future on the Magna, shall 

be deemed as submission of the report to the Trustee. 

2829. Applicability Of The Securities Law, 5728 - 1968 

In the event that the Notes are listed for trading on the Stock Exchange the The 

parties shall act pursuant to the provisions of the Law and the Regulations thereof, in 

any matter not referred to in this Deed and, in any event of conflict between the 

provisions of the Law and its Regulations (that may not be contracted out) and this 

Deed, the parties shall act in accordance with the provisions of the Law and its 

Regulations. 

2930. Applicable Law and Jurisdiction 

29.130.1 Israeli Law shall apply exclusively to this Trust Deed, including the 

appendixes hereto, as well as to any dispute arising with respect to this Deed 

and no other Law shall have any application whatsoever. For the avoidance of 

doubt, the provisions of this Trust Deed will be subject to the provisions of 

amendment no. 50 and amendment no. 51 to the Securities Law, if relevant. 

29.230.2 The exclusive jurisdiction in respect of this Trust Deed shall vest in the 

relevant Tel – Aviv – Jaffa Court only, and no other court in other area shall 

have any jurisdiction. 

3031.  Company's address for purposes of this Deed 
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  The Company's address in Israel for the purposes of this Deed shall be delivered to 

the Trustee within three business days from the date of execution of this Deed. 

3132.  Conflict Between The Provisions Of The Deed And The Addenda Thereto 

In any event of conflict between the provisions of the Trust Deed and the addenda 

thereto, the provisions of the Trust Deed shall prevail.  

3233. Authorization To Report In Magna 

By signing this Deed, the Trustee authorizes the authorized electronic signatories of 

the Company to report, in its name, on the Magna, of its entering into this Deed and 

its execution of this Deed, to the extent required and/or to be required under law. 

 

In Witness Whereof The Parties Have Signed: 

 

 

 Plaza Centers N.V.  Hermetic Trust (1975) Ltd. 

 

======================================================== 

I, the undersigned, ___________________, Advocate, hereby confirm that this Trust Deed 

was signed by Plaza Centers N.V in accordance with its documents of incorporation, via 

Messrs. _________________________________. 

 

_____________, Advocate 
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Appendix A 

 

Plaza Centers N.V. 

Series A Note Certificate 

Up to the date of this Revised Trust Deed, the Company issued a total sum of NIS 

_____  par value of Registered Series A Notes, unlimited in amount,  of NIS 1 par 

value each, payable in 8 equal annual installments, on December 31 of each of the years 

2010 to 2017, inclusive (the first installment to be effected on December 31, 2010 and 

the last installment to be effected on December 31, 2017), bearing interest at a rate of 

4.5% per annum, payable in semi-annual installments on December 31 and July 1 of 

each of the years 2007 to 2017 (the first installment to be effected on December 31, 

2007 and the last installment to be effected on December 31, 2017), linked (principal 

Principal and interest) to the Index for May 2007, as published on June 15, 2007. 

Registered Notes 

Certificate No.:  ____  

Total par value of the Notes under this Certificate - NIS _______________ 

The registered owner of the Notes under this Certificate:  

___________________________________________________________________ 

1. This Certificate evidences that Plaza Centers N.V. (hereinafter: the “Company”) 

shall pay ,: (i) on December 31 of each of the years 2010 2016 to 2017 (inclusive), 

(the first installment to be effected on December 31, 2010 and the last installment to 

be effected on December 31, 2017), 12.5, ___% of the par value of the Notes under 

this Certificate; (ii) on December 31 2018, ___% of the par value of the Notes 

under this Certificate; the Company shall further pay, on July 1 and December 31 

and July 1 of each of the years 2007 to 2017 2014 to 2018 (inclusive), interest at a 

rate of 4.5% per annum until December 31, 2013 and then 6% per annum effective 

as per 1 January 2014, on the unsettled balance of their par value, payable in semi-

annual installments on July 1 and December 31 and July 1 of each of the years 2007 

to 2017 year (the first installment to be effected on the earlier of July 1 or 

December 31, 2007  following the Effective Date and the last installment to be 

effected on December 31, 20172018), all subject to the linkage terms and the other 

terms set out in the terms listed overleaf.  

 However, if during the first two years from the Effective Date, the Company has 

repaid at least 50% of the Deferred Series A Notes Debt, then the balance of the 

Principal of the Series A Notes as it shall be at the end of the first two years after 

the Effective Date will be automatically delayed and payable in 3 annual 

installments, so each of the yearly installments that were supposed to be paid on 

December 31 of each of the years 2016 to 2018, inclusive, will be delayed by one 

additional year, and be paid  on December 31 of each of the years 2017 to 2019, 

inclusive. 

 Any such installment shall be effected to the registered owner of the Notes, under 

this Certificate, at the end of December 19 or at the end of June 19 that fall 

immediately before the due date of such installment.  
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2. The last payment for the principal Principal and interest shall be effected against the 

delivery of the Notes to the Company at the Company’s registered office or at any 

other place of which the Company shall give a notice, not later than five (5) 

business days prior to the due date thereof, under the terms of the Note. 

3. The Notes of this Series are issued pursuant to the Trust Deed between the 

Company on the one hand and Hermetic Trust (1975) Ltd. (hereinafter: the 

“Trustee”) on the other hand, entered into on July 4, 2007 , as amended on January 

31, 2008 and as amended, replaced and entered into on ______  (hereinafter: the 

“Trust Deed”) and are not secured by means of any lien.  

4. All Notes of this Series shall be equal inter se (pari passopassu), such that none 

shall have any preferential right over the other.  

5. The Subject to the provisions of the Trust Deed, the Company reserves the right to 

issue, at any time, without approval of the Trustee and/or the Noteholders of this 

Series, other Notes or other Series of Notes or other securities of any nature or type 

whatsoever, whether or not vesting a right to convert into Company shares, at such 

terms as the Company shall find fit, whether preferable, equal or inferior to the 

terms of the Notes of this Series. The Company further reserves the right to increase 

the Series of Notes at its exclusive discretion, pursuant to the provisions of any law 

and subject to the provisions of section 2 of the terms listed overleaf.  

6. The Notes under this Certificate are further subject to the terms listed overleaf and 

to the terms set out in the Trust Deed.Save as set out in this section 2 above, the 

Notes shall not be listed with any other stock exchange or regulated market 

whatsoever.  

The Notes may not be offered, sold, transferred or disposed of in the Netherlands, 

as part of the initial spread thereof and at any time thereafter, either directly or 

indirectly, other than to qualified investors (gekwalificeerde beleggers) as provided in 

article 1:1 of the Dutch Act on the Financial supervision ((Wet op het financieel 

toezicht), except that an offering, sale or transfer of the Debentures on the 

Institutional Retzef System or on the Tel Aviv Stock Exchange (if the Debentures 

will in fact be registered on the Tel Aviv Stock Exchange) will not be deemed to be 

an offering in The Netherlands. 

Signed by the Company on __________________________ 

   ____________________       ____________________ 

 

 

I, the undersigned, ___________________, Advocate, hereby confirm that this Note 

Certificate was signed by Plaza Centers N.V in accordance with its documents of 

incorporation, via Messrs. _________________________________. 

 

 

_____________, Advocate 
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The Terms Listed Overleaf 

1. General 

In this Note, the following terms shall have the meaning set out opposite them, 

unless otherwise required by the context, namely:  

The “Company” - Plaza Centers N.V.; 

The “Trust Deed” or "Revised Trust Deed" or the "Deed" – The Trust Deed 

between the Company and Hermetic Trust (1975) Ltd., entered into with respect to 

the Series A Notes; on ______; 

The "Original Trust Deed" – as defined in section 1.4 of the Trust Deed. 

“Series A Notes” or “Series Notes” or the “Notes” – a series, unlimited in amount, 

of registered Series A Notes, of NIS 1 par value each of the Company, to be issued 

from time to time at the Company’s exclusive discretion; 

The “Trustee” –  Hermetic Trust (1975) Ltd. and/or anyone serving from time to 

time as trustee for the Noteholders under the Trust Deed;  

“Register” – The register of the Series A Noteholders of the Company, wherein all 

Series A Noteholders will be registered;  

“Noteholder” or “Noteowner” – the person named at such time in the Register as 

the owner of the Note and, in the event of a number of joint holders, the joint 

holder whose name appears first in the Register; 

“Note Certificate” – A Series A Notes Certificate in such wording as set out in 

Appendix A to the Trust Deed.  

The “Law” or the “Securities Law” – the Securities Law, 5728 – 1968 and its 

regulations as shall be in effect from time to time. 

“Principal”  - The total sum of the par value registered in this Note Certificate. 

“Consumer Price Index” or “Index” - The price index known as the Consumer 

Price Index, including fruit and vegetables, and which is published by the Central 
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Bureau of Statistics, including such index even if published by any other official 

entity or institution in lieu of the Central Bureau of Statistic, as well as any other 

official index superseding the same, whether or not it is based on the same data on 

which the existing index is based. If another index supersedes it, published by such 

body or institution, where such body or institution has not prescribed the ratio 

between it and the index that has been superseded, such ratio shall be prescribed by 

the Central Bureau of Statistics. In the event of such ratio not being prescribed as 

aforesaid, then the Trustee, in consultation with such economic experts as it shall 

select, shall fix the ratio between the other index and the superseded index. 

The “Known Index” at any given time – the Index last published before such date. 

“Base Index” – the index for May 2007, as published on June 15, 2007. 

“Payment Index” – The index known on the due date of any payment on account 

of principal Principal and/or interest. 

“Business Day” – A day on which most of the banks in Israel are open to the 

public for the performance of transactions. 

“Special Resolution” – As defined in section 6 of Appendix B to the Trust Deed. 

“Subscriber” – The Noteholder under this Certificate, eligible for the rights 

provided herein on the date in question. 

“Stock Exchange” – The Tel Aviv Stock Exchange Ltd.. 

“Rating Company” – A company approved by the Supervisor of the Capital 

Markets at the Ministry of Finance. 

"Total Balance of Principal" – As defined in section 1 of the Trust Deed.  

2. Notes 

The Company will issue registered Series A Notes, unlimited in amount, payable in 

8 equal annual installments, on December 31 of each of the years 2010 to 2017, 

inclusive (the first installment to be effected on December 31, 2010 and the last 

installment to be effected on December 31, 2017), bearing interest at a rate of 2% 
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per annum, payable in semi-annual installments on December 31 and July 1 of 

each of the years 2007 to 2017 (the first installment to be effected on December 31, 

2007 and the last installment to be effected on December 31, 2017), linked 

(principal and interest) to the Consumer Price Index, all pursuant to the terms set 

forth in the Note.  

Increase in the series – The Company may issue, at any time and from time to time, 

without the approval of either the Noteholders or the Trustee, including to the 

Company’s subsidiary, pursuant to the provisions of any law, additional Notes with 

identical terms to those of the Series A Notes, at such price and in such manner as 

the Company finds fit, provided that the Trust Deed will also apply to all such 

additional Notes to be issued by the Company and that they shall be deemed, as of 

the issuance thereof, as the Series A Notes first issued. Notwithstanding anything 

to the contrary anywhere in the Trust Deed, an additional issue of Series A Notes 

exceeding the scope rated by a Rating Company within the framework of this 

Series (as of the date of the Trust Deed, this sum totals USD 400 million), shall be 

effected subject to another rating by a Rating Company and provided further that 

such additional issue of Notes of the same Series shall not adversely affect the 

rating of the Notes first issued under the Trust Deed, as then in effect. To the extent 

required, the Company shall obtain the Stock Exchange’s approval for such 

increase and shall publish an immediate report of any increase in any series of the 

Notes. In the event the Series A Notes will be increased to an aggregate principal 

amount of more than USD $150,000,000, the Trustee and the Company shall agree 

on the Trustee's fee in connection with the increase of such Series.  

The Series A Notes will not be issued at a discount. In the event that the discounting rate 

to be determined for the Series A Notes, following an increase in the Series A Notes, is 

different from the discounting rate of the Series A Notes in circulation at that time, the 

Company will apply to the tax authority, close to the time of the increase in the series of 

the Notes, to obtain its approval that with respect to the deduction of tax at source from 

the discounting charge for the Series A Notes, a uniform discounting rate will be 

established for the Series A Notes, in accordance with a formula weighting the various 

discounting rates in that series, if any.  
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In the event of obtaining approval as aforesaid, the Company will compute the 

weighted discounting rate for all the Series A Notes, and will publish a notice in a 

newspaper (or an immediate report, should the Notes be listed for trading on the 

stock exchange), of the weighted uniform discounting rate, and will withhold tax 

on the due dates of the Series A Notes, at such weighted discounting rate, pursuant 

to the provisions of the law. Where no such approval is obtained, the Company 

shall give notice, by means of a notice in a newspaper (or an immediate report in 

the event that the Notes are listed for trading on the stock exchange), immediately 

upon receipt of the tax authority’s notice of the non-receipt of such approval and 

that the uniform discounting rate will be the highest discounting rate created in 

respect of the Series A Notes. The Company will withhold tax upon settlement of 

the Notes of such series, at the discounting rate reported as aforesaid.  

Accordingly, there may be cases in which the Company withholds tax for discounting 

charges at a rate higher than the discounting charges established for holders of Series A 

Notes, prior to the increase in such series. In such event, an assessee, who held Series A 

Notes prior to the increase in the series up to the settlement of the Series A Notes, will be 

entitled to submit a tax return to the tax authority and to receive a refund of the tax 

withheld from the discounting fees, to the extent that he is entitled to such a refund under 

the law.  

Deposit of additional securities – The Company reserves the right to issue, at any time, 

without approval of the Trustee and/or the Noteholders, other Notes or Series Notes or 

other securities of any nature or type whatsoever, at such terms as the Company shall 

find fit, whether preferable, equal or inferior to the terms of the Notes. 

Listing the Notes for trading in the “TACT - institutional” System – subject to the 

provisions of the Stock Exchange rules, the Company will register the Notes in the 

name of the nominee company of Bank Leumi Le'Israel Ltd. (hereinafter: the 

“Nominee Company”), and will list the Notes, within 30 days from the issue date, 

with the Stock Exchange clearing house, which will provide clearing services for 

the Notes, as well as within the framework of the trading system for institutional 

investors operated by the Stock Exchange (hereinafter: “TACT - institutional”). 

The Company shall bear all costs involved in the registration with the 
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TACT – institutional system. In the event that the Notes are listed for trading with 

the TACT – institutional system, the following provisions will apply:  

A. Any payment effected by the Company to the Stock Exchange clearing 

house and/or to the nominee company, in settlement of the principal and/or 

the interest and/or additional payments, will be deemed as payment to 

holders. 

B. Each Noteholder may exercise his rights as Noteholder, provided that the 

Company and/or the Trustee, as the case may be, receive, from the 

Nominee Company, a confirmation designating the name of the Noteholder 

and the total sum for the principal of the Notes held by the Nominee 

Company, for such Noteholder. 

C. Noteholders will collaborate with the Company, as may be required, with a 

view to implementing the aforesaid, including, without limitation, returning 

the original Notes certificates issued in their name, if any, to the Company, 

for the purpose of issuing Notes certificates in the name of the nominee 

company. 

D. The Company will advise the Trustee of the listing of the Notes for trading 

on the TACT – institutional system, and will act pursuant to all the 

pertinent provisions and guidelines of the Stock Exchange, with respect to 

the TACT – institutional system, including the date of the X-day, the Com 

day and manners of computing the interest.  The provisions of this Trust 

Deed and the provisions of the terms of the Notes will be revised, insofar as 

and to the extent required pursuant to the instructions of the Stock 

Exchange and its guidelines, except if the Trustee was convinced that such 

change harms the holders of the Notes.  

E. It is hereby clarified, to remove any doubts, that subject to the provisions of 

the Law and the Stock Exchange rules, a person not falling within the 

definition of investors, as set forth in the First Addendum to the Law, shall 

not be entitled to trade the Notes within the framework of the TACT – 

institutional system as aforesaid. 
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F. Listing for trading with the TACT – institutional system is not listing for 

trading on the Stock Exchange within the meaning below.  

Listing the Notes for trading on the Stock Exchange – The Company may, at its 

exclusive discretion, subject to the provisions of any law and to the Stock 

Exchange rules, list the Notes for trading on the Stock Exchange. To remove any 

doubts, it is hereby clarified that nothing in the foregoing shall constitute an 

obligation on the part of the Company to list the Notes for trading on the Stock 

Exchange in any form whatsoever.  

In any event of listing the Notes for trading on the Stock Exchange as aforesaid, 

the provisions of the Trust Deed and the provisions of the terms of the Notes will 

be revised, insofar as and to the extent required under the instructions guidelines of 

the Stock Exchange and/or the Securities Authority, without the Company having 

to obtain any approval from the Noteholders and/or the Trustee, provided that the 

Trustee is satisfied that the revision required by the Stock Exchange and/or the 

Securities Authority, does not adversely affect the Noteholders’ rights. Upon the 

listing of the Notes for trading on the Stock Exchange, the Notes will no longer be 

traded on the TACT – institutional system. The Company will publish an 

immediate report concerning the revisions made in the Trust Deed, insofar as and 

to the extent so made.  

So long as the Notes are not listed for trading on the Stock Exchange the following 

provisions shall apply: 

A. The Company will pay an increment of 0.5% to the annual interest rate paid 

for the balance of the unsettled principal of the Notes (hereinafter:  the 

“Interest Increment”), by the publishing date of the prospectus concerning 

the listing of the Notes for trading on the Stock Exchange (hereinafter, in this 

section only: the “Prospectus Publishing Date”), inclusive. It shall be 

clarified that, in the event that the Notes are listed for trading on the Stock 

Exchange during an Interest Period, as defined in section 4 of the terms 

overleaf of the Note certificate (hereinafter: “Interest Period”), the 

Company will pay to each Noteholder at the closing of the last trading day on 

the TACT – institutional system (one trading day before the termination of 



18 November 2013 Draft Amended Trust Deed 

 
52 

the trading of the Notes on TACT – institutional (hereinafter, in this section 

only: the “Effective Date”), a one-off payment at the rate of the Interest 

Increment for the balance of the unsettled principal of the Notes, for the 

period commencing on the date of allocation of the Notes and ending on the 

Prospectus Publication Date. The Interest Increment will be calculated at 365 

days per annum and will be paid according to the number of days as of the 

inception of the Interest Period preceding the Prospectus Publication Date, 

and up to the Prospectus Publication Date (inclusive). The Company will 

give a notice of the Effective Date and the interest rate to be paid to the Stock 

Exchange, at least four trading days prior to the Effective Date. The 

Company will further publish a notice of the date of payment of the Interest 

Increment, as aforesaid. 

 In case that the Company shall publish a prospectus for the listing of the 

Notes on the Stock Exchange, but the Notes shall not be registered within 30 

days from the date of the prospectus, the Company shall continue to pay the 

Interest Increment mentioned in this section A above.   

B. In the event the rating of the Notes drops to (BBB+) on a local scale as 

determined by Maalot or an equivalent rating by another rating agency, the 

Company shall pay to the Noteholders an increment of 0.25% to the annual 

interest rate paid for the balance of the unsettled principal of the Notes. 

 It shall be clarified that, in the event that the Notes are listed for trading on 

the Stock Exchange during an Interest Period, as defined in section 4 of the 

terms overleaf of the Note certificate (hereinafter: “Interest Period”), the 

Company will pay to each Noteholder, at the closing of the last trading day 

on the TACT – institutional system (one trading day before the close of the 

trading of the Notes on TACT – institutional (hereinafter, in this section 

only: the “Effective Date”), a one-off payment at the rate of the Interest 

Increment for the balance of the unsettled principal of the Notes, for the 

period commencing on the date of allocation of the Notes and ending on the 

Prospectus Publication Date. The Interest Increment will be calculated at 365 

days per annum and will be paid according to the number of days as of the 

inception of the Interest Period preceding the Prospectus Publication Date, 
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and up to the Prospectus Publication Date (inclusive). The Company will 

give a notice of the Effective Date and the interest rate to be paid to the Stock 

Exchange, at least four trading days prior to the Effective Date. The 

Company will further publish a notice of the date of payment of the Interest 

Increment, as aforesaid. 

In case that the Company shall publish a prospectus for the listing of the 

Notes on the Stock Exchange, but the Notes shall not be registered within 30 

days from the date of the prospectus, the Company shall continue to pay the 

Interest Increment mentioned in this section B above. 

C. Subject to the provisions of subsection 7.2 below, the Trustee may declare all 

or any part of the unsettled balance of the Notes immediately due and 

payable, and shall be compelled to do so if so required by a special resolution 

adopted by the general meeting of the Noteholders, all upon the occurrence 

of one or more of the following: 

(i) The rating of the Notes has fallen below the BBB+ investment level 

rating of Ma’alot - The Israel Securities Rating Co. Ltd or other 

equivalent rating by another Rating Company. 

(ii) The Company is required to immediately repay another series of 

Debentures issued by the Company. 

(iii) The holdings of Elbit Medical Imaging Ltd., the indirect parent of the 

Company, drop below 25% of the Company's issues and outstanding 

share capital. For this purpose "holdings" shall mean either directly or 

through companies controlled by Elbit Medical Imaging Ltd. 

 

 The Company shall be responsible to notify the Trustee of the occurrence of 

any of the events listed in this section. It is clarified that the Trustee is not 

obligated to perform independent examinations in order to find out whether 

or not any of the events listed in this section have occurred. 

 

It is hereby clarified and stressed that immediately upon the listing of the Notes for 

trading on the Stock Exchange, the Company’s aforesaid obligation detailed in 
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sections (A)-(C) above will be cancelled and will have no force and none of the 

Noteholders shall have any contention and/or demand and/or claim with respect 

thereto. 

Save as set out in this section 2 above, the Notes shall not be listed with any 

other stock exchange or regulated market whatsoever. The Notes may not be 

offered, sold, transferred or disposed of in the Netherlands, as part of the 

initial spread thereof and at any time thereafter, either directly or indirectly, 

other than to qualified investors (gekwalificeerde beleggers) as provided in 

article 1:1 of the Dutch Act on the Financial supervision Wet op het financieel 

toezicht), except that an offering, sale or transfer of the Debentures on the 

Institutional Retzef System or on the Tel Aviv Stock Exchange (if the Debentures 

will in fact be registered on the Tel Aviv Stock Exchange) will not be deemed to 

be an offering in The Netherlands. 

An opinion that the Company has received from its attorneys in the Netherlands is 

attached as Appendix D. 

See section 2 to the Trust Deed. 

3. The FundPrincipal 

Subject to the other terms of the Notes, the Company will settle the original 

principal Total Balance of Principal of the Notes in 8 equal 3 annual installments, 

on December 31 of each of the years 2010 to 20172016 to 2018, inclusive (the first 

installment to be effected on December 31, 2010 2016 and the last installment to 

be effected on December 31, 2017). The balance of the unsettled principal will be 

linked to the Consumer Price Index, in accordance with the linkage terms as set out 

in section 5 below.2018). The first two installments, which will be effected on 

December 31, 2016 and December 31, 2017 will each be in the sum of two Yearly 

Installments (as defined in Section 2 to the Trust Deed), while the last installment 

which will be effected on December 31, 2018, will be in the sum of an Yearly 

Installment. 

However, if during the first two years from the Effective Date, the Company has 

repaid at least 50% of the Deferred Series A Notes Debt, then the balance of the 
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Principal of the Series A Notes as it shall be at the end of the first two years after 

the Effective Date will be automatically delayed and payable in 3 annual 

installments, so each of the yearly installments that were supposed to be paid on 

December 31 of each of the years 2016 to 2018, inclusive, will be delayed by one 

additional year, and be paid  on December 31 of each of the years 2017 to 2019, 

inclusive. 

The balance of the unsettled Principal will be linked to the Consumer Price Index, 

in accordance with the linkage terms as set out in section 5 below. 

4. Interest 

The unsettled balance of the principal Principal of the Series A Notes will bear 

annual interest at a rate of 4.5% per annum until December 31, 2013 and then 6% 

effective as per 1 January 2014, (hereinafter: the “Interest Rate”). The interest 

will be linked to the Consumer Price Index, in accordance with the linkage terms 

as set out in section 5 below. 

The Interest Rate for the entire Interest Period, Periods as defined below, will total 

2.253% (apart from the Interest Rate during the First Interest Period, as set out 

below). The interest will be paid on December 31 and July 1 for the six months 

ending on the day preceding the date of each such installment (hereinafter: the 

“Interest Period”) on the unsettled balance, from time to time, of the amount of 

the principalPrincipal, at such Interest Period. Subject to all other terms of the 

Notes, the Company shall pay the Interest, as aforesaid, to the then registered 

owner of the Notes in the Register, at the end of December 19 and at the end of 

June 19 of each year that fall immediately before the due date of such installment, 

respectively. For details concerning the Company’s obligation to pay Interest 

Increment at a rate of 0.5% per annum, should the Notes not be listed for trading 

on the Stock Exchange, see section 2 above.  

The first interest payment will be effected on the earlier of July 1 and December 31 

2007 following the Effective Date for the period commencing on July 8, 2007 the 

Effective Date and ending on December 31, 2007the First Interest Payment Date 

(as defined in Section 2(b) to the Trust Deed). The Interest Rate for this period will 

total 2.18___%. 
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The last interest installment will be effected on December 31, 20172018, together 

with the last payment on account of the principalPrincipal, against the return of the 

Notes Certificates to the Company.  

In the event of postponement of the Principal payments to the years 2017 to 2019, 

as detailed in sub-section (a) above, interest will accrue until December 31, 2019 

bearing the same interest rate.    

5. Linkage Terms Of The Principal And Interest 

The balance of the unsettled principal Principal and the interest thereon, as set out 

above, will be linked to the Consumer Price Index, as follows: 

Should it turn out on the settlement date of any installment on account of the 

principal Principal and/or interest of the Notes that the payment Index on that date 

exceeds the Base Index, the Company will effect such installment of principal 

Principal or interest, being increased pro rata to the rate of increase of such 

payment Index, vis-à-vis the Base Index; however, should it turn out that such 

payment Index is identical to, or lower than, the Base Index, the Company shall 

effect such payment of principal Principal or interest, computed on the basis of the 

Base Index. 

6. Principal And Interest Installments 

6.1 Any installment on account of the principal Principal and/or the interest, 

respectively, shall be paid to whomsoever shall be registered in the Register 

as the Noteholder at the end of the 19
th

 of December or at the end of the 19
th

 

of June, immediately prior to the payment date of said payment, with the 

exception of the last installment, which shall be made against the delivery of 

the Note Certificates to the Company, at the Company's registered offices 

and/or at any other place in respect of which the Company shall provide 

notice, not later than five Business Days prior to the date designated for the 

settlement of the last payment. 

Payments on account of the Principal and Interest shall be effected subject to 

the linkage terms as set out in section 5 above. 
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Wherever the date of making a payment on account of the Principal and/or 

the interest falls on a day which is not a Business Day, the payment date of 

said payment shall be deferred to the first Business Day thereafter, and no 

interest shall be borne in respect of the deferment of said payment. 

Any payment on account of the Principal and/or the Interest, paid with a 

delay exceeding three Business Days from the date designated for the 

payment thereof under this Note Certificate, for reasons dependent on the 

Company, shall bear arrears interest as defined below, commencing from the 

date designated for the payment thereof, and up to the date of actual payment 

thereof. For this purpose, the rate of the arrears interest shall be the higher of: 

(i) the Interest Rate on the Notes, as stated in section 4 above, plus 2% or (ii) 

the Prime interest rate, plus 2%; all on an annual basis. The Company shall 

notify the Stock Exchange, by way of an immediate report, two trading days 

prior to the actual payment day, of the interest rate, which includes the rate of 

the arrears interest, insofar as the Notes are listed for trading. 

6.2 Each payment due from the Company, in respect of the Notes, shall be 

subject to a deduction of tax at source, insofar as the Company is required by 

law to make such deduction.   

6.3 The payment to the Subscriber shall be made by check or by bank transfer, in 

favor of the bank account whose details shall be submitted in writing to the 

Company beforehand, by the Subscriber, in accordance with that stated in 

subsection 6.5 below. Should the Company be unable, for any reason which 

is beyond the Company's control, to pay any amount to the Noteholder 

entitled thereto, it shall deposit this amount with the Trustee, as stated in 

subsection 7.2 below. 

6.4 If the Noteholder entitled to payment did not submit, beforehand, to the 

Company, the details of the bank account for the crediting thereof by bank 

transfer, as stated, the Company shall send a check by registered mail to his 

last address registered in the Register. The sending of the check to the 

eligible  Noteholder by registered mail, as stated, shall be deemed, for all 

intents and purposes, to be payment of the amount specified therein on the 
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date of the dispatch thereof by mail, provided that it was cashed upon due 

presentation thereof for collection. 

6.5 A Noteholder wishing to provide notice of the bank account details for the 

crediting thereof with the payments under the Notes, as stated, or who wishes 

to change said bank account details, or his instructions with regard to the 

manner of payment, may do so by providing written notice, which shall be 

sent to the Company by registered mail; however, the Company shall comply 

with the instruction only where it reached its registered offices at least ten 

days prior to the date designated for the remittance of any payment under the 

Note. Should the notice be received by the Company in delay, the Company 

shall act pursuant thereto solely with regard to those payments whose 

payment date shall fall after the payment date close to the date of receipt of 

the notice.   

7. Failure To Pay For A Reason Beyond The Company’s Control 

7.1 Any sum payable to a Noteholder, which is has not been actually paid on the 

date designated for payment, for any reason beyond the Company’s control, 

while the Company was willing to pay same, shall cease to bear interest and 

linkage differentials as of the date designated for payment thereof, while the 

Noteholder shall be entitled only to such payments as he would have been 

entitled to on the date designated for payment of such installment, on account 

of the principalPrincipal, interest and linkage differentials.  

7.2 The Company shall deposit, with the Trustee, the sum of the installment not 

paid in a timely fashion, as set out in subsection 7.1 above, not later than 

fifteen (15) business days as of the date designated for such installment, and 

shall give notice of such deposit, and such deposit shall be deemed as 

settlement of such installment, and, in the event of settlement of everything 

owing for the Note, also as redemption of the Note. 

7.3 The Trustee shall invest, within the framework of trust accounts in its name 

and for its benefit, such funds as are transferred to it as set out in subsection 

7.2 above in such investments as are permitted to the Trustee under the Trust 

Deed. In the event that the Trustee acts as aforesaid, it shall only owe, to the 
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Subscribers, in respect of such amounts, the consideration received from the 

realization of the investments less the expenses related to the said investment 

and to the management of the trust accounts, as well as the charges and less 

the obligatory payments applicable to the trust account. From such funds, the 

Trustee shall transfer, to the Noteholders, the sums to which they are entitled, 

as soon as practicable after proof and confirmations are presented to the 

Trustee of their entitlement to such amounts, to the Trustee’s full satisfaction, 

and less its expenses. The Trustee’s fee shall be at such rate as is then 

acceptable to it.  

7.4 The Trustee shall hold such funds and shall invest them in the said manner, 

up to the end of one year from the final settlement date of the Notes. After 

such date, the Trustee shall transfer, to the Company, such amounts as are set 

out in subsection 7.3 above, including profits arising from their investment, 

less its expenses, to the extent remaining in its possession on such date. The 

Company shall hold such amounts in trust for such Noteholders, as are 

entitled to such sum, and in respect of the sums transferred to it by the 

Trustee, as aforesaid, the provisions of subsection 7.3 above shall apply to it, 

mutatis mutandis. 

The Company shall confirm to the Trustee, in writing, the holding of the 

amounts and the receipt thereof on behalf of the Noteholders, and shall 

indemnify the Trustee for any claim and/or expense and/or damage of any 

type whatsoever incurred by it in the wake of, and due to, the transfer of the 

funds, as aforesaid, unless the Trustee has acted negligently. 

The Company shall hold such funds in trust on behalf of the Noteholders 

entitled thereto for six (6) additional years from the date of the transfer 

thereof by the Trustee. Funds not demanded from the Company by a 

Noteholder up to the lapse of seven (7) years from the date of the final 

settlement date of the Notes, shall be transferred to the Company, and the 

Company shall be entitled to use the remaining funds for any purpose 

whatsoever. 

8. Transfer Of Notes 
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8.1 The Notes are transferable with regard to any par value amount, provided 

that it shall be in whole New Israel Shekels. Any transfer of the Notes shall 

be made pursuant to a deed of transfer, drawn up as per the standard draft for 

a share transfer, duly signed by the registered holder or his legal 

representatives, and also by the transferee or his legal representatives, which 

shall be submitted to the Company at its registered offices, together with the 

certificates of the Notes being transferred pursuant thereto, and any other 

proof that shall be required by the Company for the purpose of proving the 

transferor's right to transfer same.  

8.2 The transfer of Notes shall be made by the signing, by the transferor and the 

transferee, of a share note transfer deed, as per such draft that is acceptable to 

the Company, together with a witness to the signature of each one of them. 

The Note transfer deed shall be submitted to the Company during normal 

working hours.  

8.3 Notwithstanding the foregoing, until such time as the Series A Notes are 

listed for trading on the Stock Exchange, insofar as, and to the extent listed, 

the Notes may not be transferred by any of the Noteholders, other than to: (a) 

A holder who is one of the investors set out in the First Addendum to the 

Securities Law; (b) To the Company or its subsidiary; or (c) To another 

investor subject to obtaining the Company’s prior approval. The Company 

shall have the right to refuse the transfer of Notes to investors not specified 

above, at its sole discretion without the need to justify its decision and the 

Noteholders shall not have any claim and/or demand in connection with such 

refusal.    

8.4 In the event of the transfer of only part of the unpaid specified principal 

Principal amount of the Notes in this Certificate, the Certificate shall first be 

split, pursuant to the provisions of section 9 below, into the number of Note 

Certificates as required as a consequence thereof, in such a manner that the 

total of all the principal Principal amounts specified therein, shall be equal to 

the specified principal Principal amount of said Note Certificate. 
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8.5 After fulfillment of all these terms, the transfer shall be entered into the 

Register. 

8.6 All of the expenses and commissions entailed in the transfer shall apply to 

the entity requesting the transfer. 

9. Split Of Note Certificates 

9.1 Any Note Certificate may be split into a number of Note Certificates, where 

the total of all the principal Principal amounts specified therein shall be equal 

to the specified principal Principal amount of the Certificate whose split was 

requested.  

9.2 The split of a Note Certificate as stated shall be done upon a requisition for 

the split, signed by the Noteholder in the Certificate or his legal 

representatives, which shall be submitted to the Company at its registered 

offices, together with the Note Certificate whose split was requested. 

9.3 The splitting shall be effected within 30 days from the end of the month in 

which the certificate was delivered to the Company’s registered office. The 

new Notes certificates to be issued in the wake of the splitting, shall each be 

for a par value amount in whole New Shekels. 

9.4 All expenses relating to the splitting, including Stamp Duty and other levies, 

if any, shall apply to the holder seeking the splitting.  

10. General Provisions 

10.1 Payments on account of the Principal and the interest are payable and 

transferable without taking into consideration any equity rights or any 

offsetting rights or any right of counterclaim that exists or shall exist between 

the Company and a holder, former holder, including the original holder of the 

Notes. 

10.2 Any holder becoming entitled to the Notes as a consequence of bankruptcy 

or as a consequence of dissolution proceedings of a Noteholder, shall be 

entitled, as soon as he shall provide such proof as the Company shall demand 



18 November 2013 Draft Amended Trust Deed 

 
62 

of him, from time to time, to be registered in the Register as the holder of the 

Notes or, subject to the terms set forth above in such Certificate, to transfer 

same. 

10.3 The Noteholders shall be entitled to exercise their rights pursuant to the 

Notes and the Trust Deed, through the Trustee or pursuant to a resolution of 

the General Meeting of the Noteholders, in such manners as set forth in the 

Note and in the Trust Deed. Notwithstanding the foregoing, should the 

Trustee fail to act in accordance with the provisions of the Trust Deed and 

the Note, the Noteholders shall be entitled to exercise their rights, pursuant to 

a resolution of the General Meeting. 

10.4 The right of immediate settlement set out in section 7 of the Trust Deed, shall 

be deemed as an inseparable part of this Note. 

11.  Compromises And/Or Changes In The Terms Of The Notes 

11.1 Subject to the provisions of the Law and the regulations enacted thereunder 

and unless otherwise specified in this Deed, the Trustee may, from time to 

time, and at any time, if it is satisfied, at its discretion, that same does not 

amount to material adverse effect of the rights of the Noteholders, waive any 

failure to fulfill any of the terms of the Notes or the Trust Deed on the part of 

the Company, that do not refer to the terms of payment of the Notes, the 

grounds for the declaration as immediately due and payable, and/or the 

reports that the Company is to deliver, to the Trustee, pursuant to the 

provisions of the Trust Deed. 

11.2 Subject to the provisions of the Law and the regulations enacted thereunder, 

and with the prior approval by a special resolution to be adopted at the 

general meeting of the Noteholders, at which the holders of at least fifty 

percent (50%) of the par value of the unsettled balance of the principal of all 

the Notes to be issued, pursuant to the Trust Deed, were present in person, or 

by proxy, or at an adjourned meeting, at which the holders of at least ten 

percent (10%) of such balance were present, in person or by proxy, the 

Trustee may, either before or after the principal of all the Notes to be issued 

pursuant to the Trust Deed becomes due, settle with the Company with 
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respect to any right or claim of all or any of the Noteholders, and reach any 

arrangement with the Company, including waiver of any of its rights or 

claims and/or those of all or any of the Noteholders vis-à-vis  the Company.  

11.3 Subject to the provisions of the Law, the Company and the Trustee may, 

either before or after the principal of all the Notes to be issued under the 

Trust Deed becomes due, revise the Trust Deed and/or the  Notes, on the 

occurrence of one of the following: 

11.3.1 The Trustee has been satisfied that the change does not materially 

adversely affect the rights of the Noteholders, other than revisions 

relating to the terms of payment of the Notes, the grounds for 

declaration as immediately due and payable and/or reports to be 

submitted by the Company to the Trustee, pursuant to the provisions 

of the Trust Deed. 

11.3.2 The proposed revision has been approved by a special resolution 

adopted at the general meeting of the Noteholders, at which the 

holders of at least fifty percent (50%) of the par value of the unsettled 

balance of the principal of all the Notes to be issued, pursuant to the 

Trust Deed, were present in person or by proxy, or at an adjourned 

meeting, at which the holders of at least ten percent (10%) of such 

balance were present in person or by proxy.  

11.4 Notwithstanding the foregoing, the Trustee may, from time to time, at the 

Company’s demand, introduce changes in the Trust Deed and/or the Notes, 

as required by the Securities Authority and/or the Stock Exchange and/or 

any other government authority, for the purpose of listing the Notes for 

trading on the Stock Exchange, provided that the Trustee is satisfied that 

such change does not adversely affect the Noteholders.  

11.5 In any event of exercise of the Trustee’s right under this section above, the 

Trustee may demand from the Noteholders to deliver the Notes certificates 

to it or to the Company, for the purpose of entering a note, as to any 

compromise, waiver, revision or amendment as aforesaid and, at the 

Trustee’s demand, the Company shall enter such a note in the certificates 
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furnished to it. In any event of the use of the Trustee’s right under this 

section, it shall give a written notice thereof to the Noteholders, within a 

reasonable time. 

See section 23 of the Trust Deed.  

12.  General Meetings Of The Noteholders 

The general meetings of the Noteholders shall be convened and administered in 

accordance with the provisions of Appendix B to the Trust Deed. 

13. Receipts As Proof 

Without derogating from any other of these terms, a receipt signed by a holder of 

the Notes under this Certificate shall constitute proof of the full settlement of any 

payment specified in the receipt, which was made by the Company or by the 

Trustee, as the case may be, in respect of the Notes under this Certificate. 

14. Replacement Of Note Certificates 

Should a Note Certificate be defaced, lost or destroyed, the Company shall be 

entitled to issue, in place thereof, a new Note Certificate, upon the same terms with 

regard to proof, indemnity and cover of the expenses that were caused to the 

Company for the purpose of clarifying the right of ownership of the Notes, as the 

Company shall deem fit, provided that, in the event of defacement, the defaced 

Note Certificate shall be returned to the Company prior to the issuance of the new 

certificate. Stamp tax and other levies, as well as other expenses entailed in the 

issuance of the new certificate, shall apply to the entity requesting said certificate. 

15. Notices 

15.1 Any notice on behalf of the Company and/or the Trustee, to the Noteholders, 

shall be given by means of a notice published in two widely-circulated daily 

newspapers in the Hebrew language or by means of the forwarding of a 

notice, by registered mail, to the last address of the Noteholders recorded in 

the Register (and in the event of joint holders – to such holder whose name 

appears first in the Register), and any notice published or mailed, as 
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aforesaid, shall be deemed to have been delivered to the Noteholder on the 

date of the publication thereof as aforesaid, or within three days from the 

date of the dispatch thereof at the post office, all as the case may be. 

Notwithstanding the foregoing, should the Notes be listed for trading on the 

Stock Exchange, the notices shall be given by means of publication of reports 

on the Magna system only and, in the following cases, the notice shall also 

be published in two widely circulated daily newspapers in the Hebrew 

language: 1) convening a meeting; 2) arrangement or settlement under 

section 350 of the Companies Law or under a corresponding section pursuant 

to another law applicable to the Company; 3) merger; 4) any other issue at 

the Trustee’s demand. A report so published shall be deemed to have been 

delivered to the Noteholders, on the date of publication thereof.   

15.2 Copies of notices and invitations to be given by the Company to the 

Noteholders shall also be sent by it to the Trustee. It shall be clarified that 

such notices and invitations do not include ongoing accounts by the 

Company to the public, insofar as and to the extent required.  

Copies of notices and invitations to be given by the Trustee to the Noteholders shall also 

be sent by it to the Company. 

15.3 Any notice or demand on behalf of the Trustee, to the Company, or on behalf of the 

Company to the Trustee, may be given by means of a letter to be forwarded by registered 

mail to the address set out in the Trust Deed, or to any other address of which one party 

gives written notice to the other, and any such notice or demand shall be deemed to have 

been received, by its addressee, within three business days from the date of dispatch 

thereof at the post office. 

See section 22 of the Trust Deed. 

16. Purchase Of Notes By The Company Or By A Subsidiary 

16.1 The Company reserves the right to acquire, at any time, Notes of the Series 

of Notes, at any price it finds fit, without prejudice to the duty to settle the 

Notes held by others, apart from the Company.  
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16.2 The Notes to be acquired by the Company shall be cancelled and, if listed for 

trading on the Stock Exchange or in the TACT – institutional system, as set 

out in section 2 above, shall also be delisted from the trading on the Stock 

Exchange or the trading in the TACT – institutional system, as the case may 

be, and the Company shall not be entitled to reissue them.  

16.3 The Company’s subsidiary may acquire and/or sell Notes of the Series Notes 

from time to time either on the Stock Exchange or off-market, including by 

means of an issue by the Company. The Notes to be held as aforesaid by a 

subsidiary will be deemed as an asset of the subsidiary and, if listed for 

trading, they will not be delisted from trading on the Stock Exchange, and 

will be transferable similar to the other Series A Notes. The votes to which 

such subsidiaries will be entitled by virtue of its holdings in the Notes will 

not be counted for the purpose of determining the existence of a quorum at 

general meetings of Noteholders, and the Noteholders held by the subsidiary 

will not confer on it voting rights at such general meetings, so long as the 

Notes are held by such subsidiary.  

 

16.4 Nothing in the foregoing in this section 16 above, per se, shall bind the 

Company and/or the Company’s subsidiary and/or the Noteholders, to 

acquire Notes or sell the Notes in their possession.  

See section 3 of the Trust Deed. 

17. Early Redemption 

In the event that the Notes are listed for trading on the Stock Exchange at the 

Company’s discretion only - should it be decided by the Stock Exchange to delist 

the Notes in circulation, because the value of the public's holdings of the Notes 

falls below the amount set forth in the directives of the Stock Exchange, regarding 

the delisting of notes, the Company shall set the redemption date on which the 

Noteholder shall be entitled to redeem the Notes, and the Company shall act for 

this purpose as follows: 
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17.1 Within 45 days from the date of the decision of the Board of Directors of the 

Stock Exchange regarding said delisting, the Company shall provide notice 

of an early redemption date on which the Noteholder shall be entitled to 

redeem the Notes. The Company shall pay, to the Noteholder, the 

principalPrincipal, together with linkage differentials and interest pursuant to 

the terms of the Note, which had accrued by the date of the actual 

redemption. The notice of the early redemption date shall be published in two 

daily newspapers which are widely circulated in Israel in Hebrew and shall 

be sent in writing, by registered mail, to all of the Noteholders at that time. 

17.2 The early redemption date shall fall due not prior to 17 days from the date of 

the publication of the notice and not later than 45 days from said date; 

however, not in the period between the effective date for payment of interest 

and the date of the actual payment thereof. 

17.3 On the early redemption date, the Company shall redeem the Notes whose 

holders had requested redemption thereof, according to the par value thereof, 

together with the linkage differentials and interest accrued on the principal 

Principal up to the actual redemption date (the calculation of the interest for 

part of a year shall be made on the basis of 365 days per year). 

17.4 The determination of the early redemption date, as stated above, shall not 

have an adverse effect on the redemption rights set forth in the Notes, for any 

of the Noteholders who shall not redeem them on the early redemption date, 

as stated above; however, the Notes shall be delisted from trading, and they 

shall be subject, inter alia, to the tax implications arising therefrom. 

17.5 Early redemption of the Notes, as stated above, shall not confer on any of the 

Noteholders, who shall redeem the Notes, as stated, the right to payment of 

interest in respect of the period subsequent to the actual redemption date. 

18. Prepayment at the Initiative of the Company 

 See section 7A of the Trust Deed. 
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Appendix B 

Plaza Centers N.V. 

General Meetings Of The Noteholders 

1. The Trustee or the Company may invite the Noteholders to a Noteholders' meeting. 

If the Company convenes such a meeting, it is required to immediately send notice, 

in writing, to the Trustee, of the place, the date and the time at which the meeting 

will be held and of the matters to be raised for discussion thereat.  

The Company shall be required to convene such a meeting, upon the written 

requisition of the Trustee, or of the holders of at least ten percent (10%) of the par 

value of the unpaid balance of the principal Principal of all the Notes that shall be 

issued pursuant to the Trust Deed. The Trustee shall be required to convene such a 

meeting, upon the written requisition of the holders of at least ten percent (10%) of 

the par value of the unpaid balance of the principal Principal of all the Notes that 

shall be issued pursuant to the Trust Deed. In the event that the requisitioners of the 

meeting are the Noteholders, the Company and/or the Trustee, as the case may be, 

shall be entitled to demand from the requisitioners indemnification for the 

reasonable expenses related thereto. 

When holding a meeting of Noteholders, the Trustee shall examine the existence of 

conflict of interests among the Noteholders under the circumstances. The Company 

and the Trustee shall act to convene class meetings of Noteholders, pursuant to the 

provisions of any law, case law, the provisions of the Law and the regulations and 

guidelines to be enacted thereunder. 

2. In respect of each Noteholders' meeting, advance notice of at least 14 days shall be 

given to the Noteholders and to the Trustee, which shall specify the place, the date 

and the time of the meeting, and which shall also specify, in a general manner, the 

issues to be discussed at the meeting. Should the meeting be convened for the 

purpose of passing a special resolution, advance notice of at least 21 days shall be 

given, and the notice shall specify, in addition to that stated above, the proposed 
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text of the special resolution. In the event of the convening of the meeting by the 

Trustee, such notice shall also be given to the Company.  

The Trustee may shorten the period of time for the provision of advance notices, 

should the Trustee believe that the deferment of the convening of the meeting 

could have an adverse effect on the Noteholders' rights.   

3. Any notice on behalf of the Company and/or the Trustee to the Noteholders, shall 

be given by means of a notice published in two widely-circulated daily newspapers 

in the Hebrew language, or by means of the forwarding of a notice by registered 

mail to the last address of the Noteholders recorded in the Register (and in the 

event of joint holders – to such holder whose name appears first in the Register), 

and any notice published or mailed, as aforesaid, shall be deemed to have been 

delivered to the Noteholder on the date of the publication thereof, as aforesaid, or 

within three days from the date of the dispatch thereof at the post office, all as the 

case may be. Notwithstanding the foregoing, should the Notes be listed for trading 

on the Stock Exchange, the notices shall be given by means of the publication of 

reports on the Magna system only and, in the following cases, the notice shall also 

be published in two widely circulated daily newspapers in the Hebrew language: 1) 

convening a meeting; 2) arrangement or settlement under section 350 of the 

Companies Law or under a corresponding section pursuant to another law 

applicable to the Company; 3) merger; 4) any other issue at the Trustee’s demand. 

A report so published shall be deemed to have been delivered to the Noteholders 

on the date of publication thereof.   

4. No resolution which was duly passed at a meeting convened as stated above, shall 

be disqualified, if, in error, notice thereof was not given to the holders of at least 

ten percent (10%) of the par value of the unpaid balance of the principal Principal 

of all the Notes that shall be issued pursuant to the Trust Deed, or if such notice 

was not received by said holders. 

5. The chairman of the meeting shall be the person appointed by the Trustee. Should 

the Trustee not appoint a chairman as stated, or should the person appointed by the 

Trustee, as stated, be absent from the meeting, the Noteholders who are present (or 

their proxies) shall elect a chairman from among their number. The Noteholders' 
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meeting shall commence after it shall be proven that a quorum exists, as required, 

for the commencement of the discussion. 

6. (a) Subject to the quorum required for the dismissal of the Trustee pursuant to 

law, at the Noteholders' meetings, with the exception of that stated in section 

6(e) below, a quorum shall be constituted by the presence of at least two 

Noteholders who are present, either in person or in proxy, and who hold, or 

represent jointly, at least ten percent (10%) of the par value of the unpaid 

balance of the principal Principal of all the Notes that shall be issued, pursuant 

to the Trust Deed, at that time. 

 

(b) If, within half an hour from the time designated for the commencement of 

such a meeting, there shall be no quorum as stated, the meeting shall be 

adjourned to the same day of the following week, in the same place and at 

the same time (without any additional notice being necessary) and, should 

this day not be a Business Day – to the next subsequent Business Day 

(without any additional notice being necessary), or to such other date, place 

and time as the entity convening the meeting shall determine, provided that 

the convening entity shall provide notice of seven (7) days in advance, at 

least, of the holding of said adjourned meeting, in the same manner in which 

it gave the notice of the holding of the original meeting, and it shall note that, 

should there be no quorum at the adjourned meeting, as stated above, the 

quorum shall be two Noteholders who are present, either in person or in 

proxy, without taking into consideration the par value of the Notes which 

they hold. Such notice may also be given in the notice pursuant to which the 

adjourned meeting was called. 

 

(c) Should there be no quorum at the meeting adjourned as stated above, two 

Noteholders who are present, either in person or in proxy, and who hold any 

amount whatsoever of Notes, shall constitute the quorum. 

 

(d) With the consent of the holders of the majority of the par value of the unpaid 

balance of the principal Principal of all the Notes that shall be issued 

pursuant to the Trust Deed, who are present at a meeting, either in person or 
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in proxy, at which a quorum exists, the Chairman may, and at the request of 

the meeting, is obligated to, defer the continuation of the meeting, from time 

to time and from place to place, as the meeting shall decide. Should the 

continuation of the meeting be deferred by ten days or more, notice shall be 

given of the continued meeting, in the same manner that notice was given of 

the first meeting. With the exception of the foregoing, the Noteholders shall 

not be entitled to receive any notice of a continued meeting and/or of the 

matters to be discussed by the continued meeting. No matters shall be 

discussed at the continued meeting other than those matters which could have 

been discussed at the meeting at which the deferment was decided upon. 

 

(e) At a meeting convened in order to pass any of the resolutions set forth below, 

and also resolutions defined in the Trust Deed, the Note, the Terms Listed 

Overleaf and this Appendix, as special resolutions (hereinafter:  "Special 

Resolution"), a quorum shall be constituted by the presence at the meeting of 

the holders of at least fifty percent (50%) of the par value of the unpaid 

balance of the principal Principal of all the Notes that shall be issued, 

pursuant to the Trust Deed, or at an adjourned meeting, at which the holders 

shall be present, either in person or in proxy, of at least ten percent (10%) of 

said balance: 

(8)  Any material amendment, modification or arrangement of the 

Noteholders' rights, whether these rights derive from the Notes, from the 

Trust Deed or otherwise, or any material compromise or waiver in 

connection with these rights; 

(4)  Any amendment to the provisions of the Trust Deed which shall be 

published by the Company, and the authorization of the Trustee to sign 

any additional or new trust deed for the purpose of making said 

amendment; 

(3)  The declaration of the Notes to be immediately due and payable; 

(4)  Approval for deviations from the provisions of the Negative Lien; 
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The provisions of this subsection 6(e), shall apply subject to the provisions of 

section 2 of the Trust Deed. 

 It is hereby clarified that, for the purpose of the presence of a quorum in General 

Meetings, the votes shall not be taken into account, of Noteholders which are 

subsidiaries of the Company, related companies of the Company and/or 

controlling shareholders of the Company, and/or companies controlled by them, 

and Noteholders that are subsidiaries of the Company, related companies of the 

Company and/or controlling shareholders of such company shall not be entitled to 

vote at any General Meeting.  

7. (a) Noteholders are entitled to participate in, and vote at, any General Meeting 

by proxy. In any vote of Noteholders, the vote shall be held on a poll, so that 

each Noteholder or his proxy shall be entitled to one vote in respect of each 

NIS 1.00 par value of the unpaid principal Principal balance of the Notes by 

virtue of which he is entitled to vote. In the event of joint holders, the only 

vote that shall be accepted, is that of the holder who wishes to vote, either in 

person or by proxy, whose name appears first, out of the joint holders, in the 

Register. 

 

(b) The Noteholder or his proxy may vote in respect of part of his votes for a 

particular proposed resolution; and in respect of another part of his votes, he 

may vote against it; and in respect of another part of his votes, he may 

abstain; all as he shall deem fit.  

   

(c) The Trustee who shall take part in a meeting, at the Company's invitation, 

shall participate without a voting right. 

8. (a) The majority required to pass an ordinary resolution of the General Meeting 

is a simple majority of the number of votes represented in the vote, voting for 

or against. The majority required to pass a Special Resolution at a meeting, 

as stated in subsection 6 (e) above, is a majority of not less than 75% of the 

number of votes represented at such vote, voting for or against. 
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(b)  A resolution to amend the Trust Deed shall be passed by Special Resolution, 

subject to the provisions of the Law. 

 

(c) A declaration by the Chairman of the passing of a resolution or the rejection 

thereof, and entry to this effect in the minutes of the meeting, shall serve as 

conclusive evidence of this fact. 

9. (a)  The instrument appointing a proxy, shall be in writing and shall be signed by 

the appointor, or by his proxy, who has due authorization, in writing. Should 

the appointor be a corporation, the appointment shall be made by 

authorization in writing, duly signed by the corporation together with the 

approval by an attorney of the validity of the signature. A proxy need not be 

a Noteholder himself.  

 

(b) The instrument of appointment and the power of attorney or any other 

certificate pursuant to which the instrument of appointment was signed, or an 

authenticated copy of such a power of attorney, shall be deposited, at the 

Company's offices, not less than 48 hours prior to the time of the meeting, in 

respect of which the power of attorney was given, unless determined 

otherwise in the notice convening the meeting.  

 

(c) A vote conducted in accordance with the terms set forth in the instrument 

appointing a proxy shall be valid even if, prior to the meeting, the appointor 

passed away or was declared to be incapacitated, or the instrument of 

appointment was cancelled or the Note in respect of which the vote was 

given was transferred, unless notice, in writing, was received at the 

Company's registered offices, prior to the time of the meeting, with regard to 

said death, declaration of incapacity, or cancellation or transfer, as the case 

may be. 

 

(d) Any corporation which is the holder of a Note, may, pursuant to duly signed 

authorization in writing, empower a person, as it shall deem fit, to act as its 

representative at any meeting of the Noteholders, and the person so 

empowered may act on behalf of the corporation which he represents. 
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10. The Chairman of the meeting shall attend to the drawing up of minutes of all the 

discussions and resolutions at any General Meeting of the Noteholders, and to the 

keeping thereof in the Book of Minutes of the Noteholders' Meetings. All minutes 

signed by the Chairman of the meeting, at which the resolutions were passed, and 

the discussions were conducted, or by a chairman of the meeting held subsequent 

thereto, shall serve as proof of the matters entered therein and, until such time as 

the contrary is proven, any resolution passed at such a meeting shall be deemed to 

have been duly passed. 

11. A person or persons appointed by the Trustee, the Company’s Secretary and any 

other person or persons authorized to this end by the Company, may attend 

meetings of the Noteholders. None of such persons shall have a vote at the General 

Meeting. 

12. All meetings of the Noteholders shall take place at the Company’s registered office 

or at such other address of which the convener of the meeting gives notice. 

*  *  * 



18 November 2013 Draft Amended Trust Deed 

 
75 

  

Appendix C 

The Trustee’s Fee 

 1.  The Company shall pay the Trustee a fee for its services under this Deed, as 

follows: 

1.1  Within one business day following the publication of results of the offering for 

the first annual trust, i.e. until the lapse of 12 months as of the date of the 

offering a fee of NIS 25,000. 

1.2  With respect to each year beginning in the second year (i.e. until the lapse of 12 

months as of the date of the offering) in which unpaid Notes exist, a fee of NIS 

18,000 linked to the known consumer price index on the date of the offering, but 

in any event no less than the aforementioned amount (the "Annual Amount"). 

The Annual Amount shall be paid to the Trustee at the beginning of each annual 

trust. The Annual Amount shall be paid to the Trustee with respect to the period 

up to the end of the trust in accordance with the terms of this Deed even if a 

receiver was appointed and/or manager receiver and/or the trust will be 

managed by the supervision of the court. 

1.3  In the event the service of the Trustee is terminated, the Trustee shall not be 

entitled to its fees as of the date of such termination. In the event the service of 

the Trustee was terminated during an annual trust, the fees paid for the months 

in which the Trustee did not serve as a Trustee trustee for the Company will be 

retrieved by the Trustee to the Company. The provisions of this section shall not 

apply with respect to the first annual trust.  

2.  The Trustee is entitled to reimbursement of reasonable expenses incurred by it 

during the fulfillment of its service and/or by the authorizations granted to it 

under this Deed, including for publication of adds and except for any act 

performed pursuant to the Noteholders' demand with respect to which the 

provisions of section 8.6 9.6 to the Deed shall apply.  
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3.  The Trustee is entitled to an additional fee with respect to any breach of this 

Deed by the Company and/or the prepayment of the Notes and special acts it 

will be required to perform, if required for the fulfillment of its services under 

this Deed, and all without prejudice to the aforementioned in this Appendix.  

 It is hereby agreed by the parties that the Trustee will be entitled to a fee at an 

amount of USD $120 for each working hour needed as mentioned above. 

4. With respect to any annual general meeting of shareholders or Noteholders' 

meeting, in which the Trustee shall be present, the Company shall pay an 

additional amount of NIS 500 per meeting, linked to the consumer price index 

in accordance with the provisions of this Appendix.  

5. In the event of changes in legislation pursuant to which the Trustee will be 

required to perform acts and/or analysis and/or preparation of additional reports, 

the Company undertakes to bear all reasonable expenses incurred by the Trustee 

in connection with the above, including reasonable fee for such acts.  

6.  In the event the Israel securities Authority (during the process of listing) 

obligates the Trustee to participate in discussions with the Company, the 

Company shall pay the Trustee a fee (in accordance with price list provided in 

Section 3 below) respective to the number of hours the Trustee participates in 

such discussions, including reimbursement of travel expenses. This fee is not 

conditioned upon the issuance of the Notes or upon the signing of the Trust 

Deed.   

7.  Value Added Tax, if applicable, shall be added to the payments the Trustee is 

entitled to in accordance with the provisions of this section and will be borne by 

the Company.   
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Appendix D 

Legal Opinion 

 


