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This Form 6-K consists of:

1. Press Release of Mentergy Ltd., dated April. 8, 2002, reports that Mentergy Ltd. Enters Into an
Agreement to Spin-Off Its Satellite-Based Communications Services Business
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Mentergy Ltd. Enters Into an Agreement to Spin-Off Its
Satellite-Based Communications Services Business

April 8, 2002, Ramat Gan, Israel, Mentergy(TM), Ltd. (Nasdaq: MNTE), the global
provider of training and Learning solutions, announced that it has signed a binding
share purchase agreement for the sale of two wholly owned subsidiaries, Gilat
Satcom Lid., and lIsrasat International Communications Ltd., which comprise its
satellite-based communications services business (together “Gilat Satcom”). The
binding agreement follows a non-binding term sheet previously disclosed in the
Company's press release dated February 14,2001.

Under the share purchase agreement, the shares of Gilat Satcom would be
purchased by Lito Ofsset “Ziv” Ltd., an Israeli company (“Ziv”), in exchange for the
issuance to Mentergy of new shares of Ziv, such that following completion of the
transaction Mentergy is expected to hold 70% of the outstanding ordinary shares
of Ziv on a fully diluted basis.

The consummation of the transaction is contingent, among other things, upon the
approval of the transaction by Mentergy’s bank creditors, regulatory authorities in
Israel, and Ziv's shareholders. The transaction is also contingent upon the
successful re-listing of Ziv's shares on the Tel-Aviv Stock Exchange where it was
previously listed.

“This agreement furthers our company’s goal to separate the satellite
communications services division and implement our strategic direction creating a
world-wide company that specializes and focuses in advanced corporate training
and learning services”, says Eran Lasser, Co-CEO of Mentergy. “We also believe
turning Gilat Satcom into a public company traded in Israel may help in
strengthening its position as a leader provider of communication services in Israel
and abroad and give it additional tools to examine future strategic opportunities.”
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Mentergy, Ltd.

4 HaChilazon St.

52522 Ramat Gan, Israel
Tel: +972 3-7535790
Fax: +972 3-7523906

About Gilat Satcom Ltd. an Israsat International Communications Ltd.

Gilat Satcom and Israsat Communications (together — “Gilat Satcom”) was established
approximately 10 years ago, and today it is a leading provider of satellite based
communication services in Israel. Gilat Saicom offers its customers private networks
communication services in lsrael, international communication services and Internet
access services to companies and organizations world-wide, based on satellite
technologies. Today, Gilat Satcom maintains approximately 2,500 sites in private
communication networks for leading organizations in Israel, including among others
health services organizations, National Sports betting and Lottery, universities, financial
institutes and government institutions. Gilat Satcom also operates international
communication services, point to point satellite links and Internet backbone connectivity
over satellite for information carriers, financial institutes and more, as well as satellite
infrastructure for the e-Learning industry.

About Mentergy, Ltd.

Mentergy, Ltd. (NASDAQ:MNTE), is a global training and learning company, providing
training, e-Learning products, consuiting, and courseware development services for large
enterprises. With over 21 years of expertise in the learning industry, Mentergy assists
businesses worldwide to make a cost-effective shift from traditional learning to a blended
e-Learning approach. Mentergy Ltd.’s North American operations comprise of the Allen
Communication Learning Services division and the LearnLinc Live e-Learning division
(Mentergy, Inc.), in addition to John Bryce Training in Israel and Europe (Aris Education
KocBryce and Igsoft JohnBryce Training Center), and a global sales and marketing
operation that includes Mentergy Europe. www.mentergy.com

Mentergy(TM) is a trademark and LearnLinc® is a registered trademark of Mentergy, Ltd.
All other brand names, product names, or trademarks belong to their respective holders.

Certain statements made herein that are not historical are forward-looking within the meaning of the Private
Securities Litigation Reform Act of 1995. The words “estimate" “project” “intend" “expect” “believe" and
similar expressions are intended to identify forward-looking statements. These forward-looking statements
involve known and unknown risks and uncertainties. Many factors could cause the actual results, performance
or achievements of Mentergy to be materially different from any future results, performance or achievements
that may be expressed or implied by such forward-looking statements, including, among others, changes in
general economic and business conditions, inability to maintain market acceptance to Mentergy's products,
inability to timely develop and introduce new technologies, products and applications, rapid changes in the
market for Mentergy's products, loss of market share and pressure on prices resulting from competition,
introduction of competing products by other companies, inability to manage growth and expansion, loss of key
OEM partners, inability to attract and retain qualified personnel, inability to protect Mentergy's proprietary
technology and risks associated with Mentergy's international operations and its location in Israel. For
additional information regarding these and other risks and uncertainties associated with Mentergy business,
reference is made to Mentergy's reports filed from time to time with the Securities and Exchange Commission.



GENERAL INSTRUCTIONS
A. Ruleas to Use of Form 6-K.

This form shall be used by foreign private issuers which are required to furnish reports pursuant to Rule 13a-16 or 15d-16 under
the Securities Exchange Act of 1934.

B. Information and Document Required to be Furnished.

Subject to General Instruction D herein, an issuer furnishing a report of this form shall furnish whatever information, not required
to be furnished on form 40-F or previously furnished, such issuer (i) maker or is required to make public pursuant to the law of the
jurisdiction of its domicile or in which it is incorporated or organized, or (ii) files or required to file with a stock exchange on which
its securities are traded and which was made public by that exchange, or (iii) distributes or is required to distribute to its security
holders.

The information required to be furnished pursuant to (i), (ii) or (iii) above is that which is material with respect to the issuer and
its subsidiaries concerning: changes in business; changes in management or control; acquisitions or dispositions of assets; bankruptcy
or receivership; changes in registrant’s certifying accountants; the financial condition and results of operations; material legal proceed-
ings changes in securities or in the security for registered securities; defaults upon senior securities; material increases or decreases in
the amount outstanding of securities or indebtedness; the results of the submission of matters to a vote of security holders; transactions
with directors, officers or principal security holders; the granting of options or payment of other compensation to directors or officers;
and any other information which the registrant deems of material importance to security holders.

This report is required to be furnished promptly after the material contained in the report is made public as described above. The
information and documents furnished in this report shall not be deemed to be “filed” for the purposes of Section 18 of the Act or other-
wise subject to the liabilities of that section.

If a report furnished on this form incorporates by reference any information not previously filed with the Commission, such infor-
mation must be attached as an exhibit and furnished with the form.

C. Preparation and Filing of Report.

This report shall consist of a cover page, the document or report furnished by the issuer, and a signature page. Eight complete
copies of each report on this form shall be deposited with the Commission. At least one complete copy shall be filed with each United
States stock exchange on which any security of the registrant is listed and registered under Section 12 (b) of the Act. At least one of the
copies deposited with the Commission and one filed with each such exchange shall be manually signed. Unsigned copies shall be conformed.

D. Translations of Papers and Documents into English.

Reference is made to Rule 12b-12(d) (17 CFR 240.12b-12(d). Information required to be furnished pursuant to General Instruc-
tion B in the form of press releases and all communications or materials distributed directly to security holders of each class of
securities to which any reporting obligation under Section 13(a) or 15(d) of the Act relates shall be in the English language. English
versions or adequate summaries in the English languages of such materials may be furnished in lieu of original English translations.
Notwithstanding General Instruction B, no other documents or report, including prospectuses or offering circulars relating to en-
tirely foreign offerings, need be furnished unless the issuer otherwise has prepared or caused to be prepared English translations,
English versions or summaries in English thereof. If no such English translations, versions or summary have been prepared, it will be
sufficient to provide a brief description in English of any such documents or reports. If no event are copies of original language documents
ar reports required to be furnished.



GENERAL INSTRUCTIONS
A. Rule as to Use of Form 6-K.

This form shall be used by foreign private issuers which are required to furnish reports pursuant to Rule 13a-16 or 15d-16 under
the Securities Exchange Act of 1934.

B. Information and Document Required to be Furnished.

Subject to General Instruction D herein, an issuer furnishing a report of this form shall furnish whatever information, not required
to be furnished on form 40-F or previously furnished, such issuer (i) maker or is required to make public pursuant to the law of the
jurisdiction of its domicile or in which it is incorporated or organized, or (ii) files or required to file with a stock exchange on which
its securities are traded and which was made public by that exchange, or (iii) distributes or is required to distribute to its security
holders.

The information required to be furnished pursuant to (i), (i) or (iii) above is that which is material with respect to the issuer and
its subsidiaries concerning: changes in business; changes in management or control; acquisitions or dispositions of assets; bankruptcy
or receivership; changes in registrant’s certifying accountants; the financial condition and results of operations; material legal proceed-
ings changes in securities or in the security for registered securities; defaults upon senior securities; material increases or decreases in
the amount outstanding of securities or indebtedness; the results of the submission of matters to a vote of security holders; transactions
with directors, officers or principal security holders; the granting of options or payment of other compensation to directors or officers;
and any other information which the registrant deems of material importance to security holders.

This report is required to be furnished promptly after the material contained in the report is made public as described above. The
information and documents furnished in this report shall not be deemed to be “filed” for the purposes of Section 18 of the Act or other-
wise subject to the liabilities of that section.

If a report furnished on this form incorporates by reference any information not previously filed with the Commission, such infor-
mation must be attached as an exhibit and furnished with the form.

C. Preparation and Filing of Report.

This report shall consist of a cover page, the document or report furnished by the issuer, and a signature page. Eight complete
copies of each report on this form shall be deposited with the Commission. At least one complete copy shall be filed with each United
States stock exchange on which any security of the registrant is listed and registered under Section 12 (b) of the Act. At least one of the
copies deposited with the Commission and one filed with each such exchange shall be manually signed. Unsigned copies shall be conformed.

D. Translations of Papers and Documents into English.

“Reference is made to Rule 12b-12(d) (17 CFR 240.12b-12(d). Information required (o be furnished pursuant to General Instruc-
.tion B in the form of press releases and all communications or materials distributed directly to security holders of each class of
securities to which any reporting obligation under Section 13(a) or 15(d) of the Act relates shall be in the English language. English
versions or adequate summaries in the English languages of such materials may be furnished in lieu of original English translations.
Notwithstanding General Instruction B, no other documents or report, including prospectuses or offering circulars relating to en-

tirely foreign offerings, need be furnished unless the issuer otherwise has prepared or caused to be prepared English translations,
English versions or summaries in English thereof. If no such English translations, versions or summary have been prepared, it will be
sufficient to provide a brief description in English of any such documents or reports. If no event are copies of original language documents
or reports required to be furnished.



This Form 6-K consists of:

1. Press Release of Mentergy Ltd., dated April. 8, 2002, reports that Mentergy Ltd. Enters Into an-
" Agreement to Spin-Off Its Satellite-Based Communications Services Business ‘

c:\docume-1\janefiocats- 1lemp\iorm 6-k 04-2002.doc



SMentergy"

Mentergy, Ltd.

4 HaChilazon St.

52522 Ramat Gan, Israel
. Tel: 4972 3-7535790

Fax: 4972 3-7523906

For Immedrate Release

Company Contact: - Ziv Mand!. . :Eytan Mucznlk
. Mentergy,Ltd. ..  Mentergy Ltd. -
| +972-3:7535790 . +972-3-75357624
-_,zmandl@mentergy.co‘il - meytan@mentergy.co.il
‘Ron Zamir

Mentergy, Inc.
404-668-9915.
ronz @ menterqy.com

Mentergy Ltd. Enters Into an Agreement to Spm -Off Its
Satelhte-Based Communlcatlons Services Business

April 8, 2002, Ramat Gan Israel, Mentergy(TM) Ltd (Nasdaq: MNTE), the global- -
provider of training and Learning solutions, announced that it has signed a binding
-share purchase agreement for the sale of two wholly owned subsidiaries, Gilat
~ Satcom Ltd., and’ Israsat International Communications Ltd., which comprise its
-satellite-based communications services business (together “Gilat Satcom”). The
binding agreement follows a non- blndlng term sheet previously drsclosed in the
Company’s press release dated February 14,2001.

- Under the share purchase agreement the shares of Gilat Satcom would be

purchased by Lito Ofsset “Ziv” Ltd., an Israeli company (“Ziv"), in exchange for the ..

issuance to Mentergy of new shares of Ziv, such that following completion of the
transaction- Mentergy is expected. to hoId 70% of the- outstandlng ordmary shares
~ of Ziv on a fully diluted basis. - : :
The consummation of the transaction is contingent, among other things, upon the -
approval of the transaction by Mentérgy’s bank creditors, regulatory authorities in

Israel, and Ziv's 'shareholders. The transaction is also contingent upon the

successful re-listing of Ziv's shares on the TeI Avnv Stock Exchange where it was
previously listed. - .

“This a‘greement,":furthers our .company’s goal. to separate the satellite
communications services division and.implement our strategic direction creating a
world-wide company that specializes and focuses'in advanced corporate training
andlearning services”, says Eran’Lasser, Co-CEQ of Mentergy. “We also believe
turning Gilat Satcom into a public company traded in lIsrael -may help in
strengthening its position as a feader.provider -of communication services in-israel-
and abroad and give it additional tools to examine future strategic opportunities.”



SMentergy"

S ‘Mentergy, Ltd.
S 4 HaChilazon St.
N - ’ 52522 Ramat Gan, Israel
SR - Tel: +972 3-7535790
Fax: +972 3-7523906

About Gllat Satcom Ltd:"‘avn‘ Israsat International Communications Ltd.

Gilat Satcom and Israsat Communications .(together — “Gilat Satcom”) was established
approxi"mately 10 vyears ‘ago, and today it is a leading provider of satellite based
communication services.in lIsrael. Gilat Satcom offers its customers private networks
communlcatlon serwces in lIsrael, international communication services-and Internet
access services to companies and organizations world-wide, based on satellite
technologtes Today, Gilat. Satcom maintains approxumately 2,500 sites in private
communication networks: for leading organizations in Israel, including among others
health services organizations, National Sports betting and Lottery, universities, financial
institutes and government institutions.” Gilat Satcom also operates international
communication services, point to point satellite links and Internet backbone connectivity
over satellite for information carriers, financial institutes and more, as well as satellite
Infrastructure for the e- Learnmg industry.

About Mentergy, Ltd.

Mentergy, Ltd. (NASDAQ:MNTE), is a global training and learning company, providing
training, e-Learning products, consuiting, and courseware development services for farge
-enterprises. With over 21 years of expertise in the learning industry, Mentergy. assists
businesses worldwide to make a cost-effective shift from traditional learning to a blended
e-Learning approach. Mentergy Ltd.’s North American operat|ons comprise of the Allen
Communication Learning-Services ‘division and the LearnLinc Live e-Learning division
(Mentergy, Inc.), in addition to John Bryce Training in Israel-and Europe (Aris Education
KécBryce and lgsoft JohnBryce Training Center) and a giobal sales and marketing
operatlon that includes Mentergy Europe. www. mentergy com

Mentergy(TM) is a trademark and Learanc® is.a registered trademark of Mentergy, Ltd.
All othér-brand names, product names, or trademarks belong to thelr respective holders.

Certain s'tatements ‘made herem that are not histondal.are forward-looking within the meaning cf the Private
Securities Litigation Reform Act™of 1995. The words “estimate” ~project’ “'intend” “expect" “believe”" and
similar expressions are-intended to. identify forward-looking statements. These forward-looking Statements
involve known and unknown risks and uncertainties. Many factors could cause the actual results, performance
or. achievements of Mentergy to be materially different from any future results, .performance or achievements
that may be expressed or implied by such forward-looking statements, including, amang others, changes in
“general- economic and business canditions, inability to maintain market acceptance to Mentergy's products,
» inability to- tlmely develop and introduce new techno|ogtes, products and applications, rapid changes in the
market for Mentergy's products, loss of market share and pressure on prices resulting from competition,
introduction of competing products by other companies, .inability to manage growth and expansion, loss of key
.OEM partners inability to attract and retain quahfled personnel, inability to protect Mentergy’s proprietary
technology and risks associated with Mentergy's international operations “and its location in lsrael. For

reference is made to Mentergy's repons flled from tlme to tlme with the Securities and Exchange Commission.

additional information regarding these and other risks and uncertdinties associated with Mentergy business, -8




GENERAL INSTRUCTIONS

A. Rule as to Use of Form 6-K.

This form shall be used by foreign private rssuers which are requlred to. fumlsh reports pursu:mt to Rule l3a 16 or lSd 16 under
the Securities Exchange Act of 1934.

B. Information and Document Required to bé Furnished.

Subject to General In'struction D herein, an issuer furnishing a report of this form shall furnish whateyer information, not required
to be furnished on form 40- For previously furnished, such issuer (i) maker or is required to make pubhc pursuant to the law of the
)unsdrcnon of its domxcrle or in which it is mcorporated or organized, or (ii) trles or required to f1le with a'stock exchange on whrch

" its securities are traded and which was made public by that exchange, or (ur) tirstrlbutes oris requued to dlstnbute to its secun[y .
holders. ) o - :

The information required to be furnished pursuant to (i), (i) or (iii) above is that w'hich is'rna’terfal \';vith respect to the-issuer and
its subsidiaries concerning: changes in business; changes in management or cohtrol' acquisitions or dispositions of assets; bankruptcy
or receivership: changes in registrant’s certifying accountants; the financial condition zmd results of operauons material legal proceed-
ings changes in securities or in the security for registered securities; defaults upon senior securities: ' material increases or decreases in
the amount outstanding of securities or indebtedness; the results of the subrrussron of matters to a vote of security holdérs; transactions
with directors, officers or principal security holders; the or:mtmg of optrons or payment of other compenszmon to directors or offlcers

" and any other information which the registrant deems of material importance to security holders. . ) ' )

This report is required to be furnished promptly after the material contained in the report | is rrmde public as described above. The

information and documents furnished in this report shall not be deemed to be “filed” for the purposes of Sectron 18 of the Act or other-

wise subject to the habrlmes of that section.

=

If a report furnished on this form mcorporates by reference any mtormatron not prevrously frled wrth the Commrssron such infor-
mation must be attached as an exhibit and furnished with the form. )

C. Preparation and Filing- of Report. . I B : ﬂ

Thls report shall consist of a cover page, the document or report fumrshed by the issuer, and a srgnature page. Ewht complete .
copies of each report on this form shall be deposrted -with the Commission. At least one complete copy. shaII be filed with each Umted .
States stock exchange on which any security of the regrstrant is listed and regrstered under Sectlon 12 (b) of the Act. At least one of.the
copies deposited wrth the Commission and one frled with each such exchange shall be m.:mually sxgned Un51gned copies shall be conformed.

D: . Translations of Papers and Documents into English.

Reference is made to Rule 12b-12(d) (17 CFR 240 12b-12(d). Informatlon requiréd to be' fumxshed pursuant to General Instruc- ‘ o
“tion B in the form of press i Téléases and all communications or materials distributed directly to secunty holders of each class of ‘
) 'securmes to which any reporting obligation under Sectxon 13(a) or 15(d) of the Act relates shall be in the English language English -
versrons or adequate summaries in the English languages of such materials may be furnished'i in lieu of orrgmal English translatrons
: Notwithstanding General Instruction B, no other documents or report, mcludmg prospectuses or otferma circulars relatma to en--
tirely foreign offerings, need be furnished unless the issuer otherwise has prepared-or-caused to be prep_gxred,Engllsh translations,.
English versions or summaries in English thereof. If no such English translations, versions or summary:hav‘e been prepared, it wili be
sufficient to-provide a brief description in English of any such documents.or. teports. If no.event are copies of original language documents
or rgports required to be furuish_ed. ' ‘
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Mentergy Ltd. Enters Into an Agreement to Spin-Off Its
Satellite-Based Communications Services Business

" April 8, 2002, Ramat Gan,jls,rael, Mentergy(TM), Ltd. (Nasdaq: MNTE), the global

provider of training and Learning solutions, announced that it has signed a binding

- share purchase agreement: for the sale of two wholly owned subsidiaries, Gilat

Satcom Lid., and Israsat lnternatronal Communications Ltd., which comprise its

~ satellite- based communications ‘services business (together “Gllat Satcom”). The

binding agreement follows a non-binding term sheet prevrously disclosed in the-‘
Company s press release dated February 14,2001.

Under the share purchase agreement the shares of Gilat Satcom would be
purchased by Lito Ofsset “Ziv” Ltd., an Israeli company (“Ziv"), in exchange for the
issuance to-Mentergy of new shares of Ziv,-such that following completion of the -
transaction-Mentergy is expected to hold 70% of the outstandinig ordinary sharesA
of Zivona fully diluted basrs

.. The consummation of the transactlon is contlngent among other things, upon the

approval of the transaction by Mentergy’s bank creditors, regulatory authorities in
Israel, -and ers shareholders. The transaction is also contingent upon the
successful-re-listing of Ziv's shares on the TeI Aviv Stock Exchange where it wasi

: -preVIously listed.

"‘,“‘Thls agreément furth:ers‘-'g‘,ou"r company’sv goal to separate the satellite

- -strengthening-jits position as a-leader .provider of communication-services in.Israel. -

communications services division and implement our strategic direction creating-a -
world-wide company that specializes and focuses in-advanced corporate training

“"and learning services”,"says Eran Lasser, Co-CEO of Mentergy. “We also believe

turning Gilat- Satcom into a public company traded in Israel may help in

and abroad and glve nt addrtlonal tools to examme future strategic opportunmes
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About Gilat Sét'c'om Ltd. an'Isra's‘:itilnternational Communications Ltd.

Gilat Satcom and.Israsat Communications (together — “Gilat Satcom”) was established
approximately 10 years ago, and today it is a leading provider of sateliite based.
communication services in Israel. Gilat Satcom offers its customers private networks
communication services in lsrael international communication services and Internet -
access services to companies and organizations world-wide, based on satellite
technologies. . Today, Gilat Satcom maintains ‘approximately 2,500 sites in private .
communication networks for -leading organizations in Israel, including among others.
‘health services organizations, National Sports betting and Lottery, universities, financial
institutes and - government . institutions. Gilat- Satcom also operates - international
communication services, point to point satellite links and Internet backbone connectivity
over satellite for information carriers, financial mstltutes and more, as well as satellrte
rnfrastructure for the e- Learnrng rndustry :

About Mentergy, Ltd

. Mentergy, Ltd. (NASDAQ:MNTE), is a global training and learning company, providing
training, e-Learning products, consulting, and courseware development services for large’
. enterprises. With over 21 years. of expertise in the learning industry, Mentergy assists’
busmesses worldwrde to make a cost effective shrft from tradrtlonal Iearnlng to a blended
B -Commumcatlon Learnmg Services' drvrsron and- the ‘LearnLinc Live e- Learning division- -
(Mentergy, Inc.), in addition to John Bryce Training.in [srael and Europe (Aris Education
KocBryce and lgsoft JohnBryce Training Center), and a global sales and marketmg
operation that lncludes Mentergy Europe www, mentergy com

Mentergy(TM) isa- trademark" and Learanc® is a regrstered trademark of Mentergy, Ltd
. All other brand.narmes, product names or trademarks belong to their respectrve holders.”

“Certain statements:made herein that. are not historical are forward -looking within the meaning of the Private
Securities Litigation Reform Act of 1995. The words “estimate’ “project” “'intend" “expect” “believe" and
similar expressions. ‘are intended to, identify forward-looking statemients: These forward-looking statements
invoive known and. unknown risks and uncertainties. Many factors could cause the actual results, performance
.or achievements’ of Mentergy to be materially different from_any future resuits, performance or achievements

that may be expressed or implied by, such forward-locking statements, including, among others, changes in
general economic and business conditions, inability to maintain market acceptance to Mentergy's products,

inability to timely develop and introduce, new technologies, products and applications, raprd changes in the =

market for Mentergy's products, loss of .market share and pressure on prices resulting from competition,
introduction of competing products by othef companies, inability to manage growth and expansion, loss of key

- OEM partners; “inability to attract and retain qualified personnel, inability to protect Mentergy's proprietary - =

technology and risks associated with Mentergy's international opérations and it§ ‘location in Israel. For
. additional information’ regarding these ‘andother risks and uncertainties associated with Mentergy busmess
reference is made to Mentergy‘s reports frled from time to time with the Securities-and Exchange Commission. ~

TR



GENERAL INSTRUCTIONS : ' :
A. Rule as to Use of Form 6-K.

This form shall be used by foreign private issuers which are requlred to fumnish reports pursuant to Rule 13a-16 or 15d-16 under
the Securities Exchange Act of 1934. ’

B.  Information and Document Required to be Furnished. i

Subject to General Instruction D herem an issuer furmshmg a report of this form shall fumlsh whatever information, not required -
to be furnished on form 40-F or prevrously turnished, such issuer (1) maker or is required to make public pursuant to the law of the

Jurisdiction of its domicile or in which it is mcorporated or orgamze r (ii) files or requrred o frle with a stock exchance on which

its securities are craded and which was made pubhc by that exchanae or (m) d1str1butes oris requtred to distribute 1o its secunty
holders. ‘ : . - . :

The information required to be turmshed pursuant to (1) (11) or (iii) above is that whrch is matenal with respect'to the issuer and
its subsidiaries concerning: changes in business; changes in management or control: acguxsmons or dispositions of assets: bankruptcy
or receivership: changes in registrant’s cer'tifyino' accountamS' the financial condition and results of operations; material legal proceed-
ings changes in securities or in the security for registered securmes defaults upon semor secuntles material increases or decreases in
the amount outstanding of securities or indebtedness: the results of the submission of matters to a vote of security holders; transactions
with directors, officers or principal security holders; the grantmg of options or payment of other compensation to directors or officers;
and any other information which the registrant deems of material importance to security hblders. ’ .

This report is required to be furnished promptly after the material contained in the: report is made public as described above. The
information and documents furnished in this report shall not be deemed to be ‘flled” for the purposes of Section 18 of the Act or other-

wise subject to the liabilities of that sectlon . . .

If a report furnished on this form mcorporates by reference any 1nf0rmat10n not prevrously filed with the Comrmssron such infor-
mation must be attached as an exhlblt and tumlshed with the form :

‘

C. Preparation and Filing of Report. ' T . . .o F

This report shall consist of a cover paoe: the document or report furnished py the ieeuer Aand a signature page Eight cornplete
copies of each report on this form shall be deposited with the Commission. At léast one complete copy shall be filed with each United ¢
States stock exchanve on which any security of the registrant is listed and registered under Sectlon 12 (b) of the Act At Jeast one of the -
copies deposited with the Commission and one-filed with each such exchange shall be manually signed. Unsigned copres shall be conformed.
D:  Translations of Papers and Doeuj‘n‘e'ntsl into English.

Reference is made to Rule 12b-12(d) (17 CFR 240.12b- 12(d) Information requrred 0 be furmshed pursuant o General Instruc-
tion B in the form of press releases and all communications or matenals dtstnbuted directly to secunty holders of each class of

securities to which any reporting obhgatlon under Section 13(a) or 15(d) of the Act relates shall be.in the English language English

*  versions or adequate summaries in the Eriglish languages of such matenals may be furmshed in lieu of original English translations.

Notwithstanding General Instruction B, 1o other documents or report including prospectuses or offermg circulars relating to en-
tirely foreign offerings, need be furnished unless the issuer otherwise has prepared-or caused to be prepared English translations,
. English versions or summaries in English thereof. If no such English translations, versions or enrrtmary.have been prepared, it will be
sufficient to provide a brief description in English of any such documents.or reports. If no event are-copies of original language documents
- -@0r reports required to be furnished. ‘ ' ' -

I




GENERAL INSTRUCTIONS o . .o .
A. Rule as to Use of Form 6-K.

ThlS form shall be used by foreign private issuers which are requrred to turmsh reports pursuant t6'Rule 13a-16 or 15d 16 under
the Securities Exchange Act of 1934. o c o

B. Information and Document Required to be Furnished. B .

- Subject to General Instruction D herein; an issuer furnishing a report of this form shall furnish hatever information, ndt required
- to be furnished on form 40-F or previously' furnished, such issuer (i) maker or is required to makg¢ public pursuant to the law of the"
jurisdiction of its domicile or in which it is-incorporated or organized, or (ii) files or required to file with a stock exchange on which
its securities are traded and which was made public by that exchange, or. (iii) distributes or isredu'rred to distribute to its sec'uri:t'y
holders. ) » . ' )
The information required to be furnished pursuant to (i), (ii) Qr (iii)‘abQ_\"e is that which is material with respect to the is;uer and
its subsidiaries concerning: changes in business; changes in management‘ or control; acquisitions or dispositions of assets; bankruptcy
- or.receivership; chanoes in registrant’s certifying accountants; the financial condition and results of operations; material legal proceed-
.ings changes in securities or in the security for registered securities; defaults upon senior securmes -material increases or decreases in
the amount outstanding of securities or indebtedness; the results of the submission of matters to-4 vote of security holders; transactions
_with directors, officers. or principal security holders; the granting of options or payment of other compensation to directors or officers;
and any other information which the registrant deems of material importance to security holders . ) .
This report is required to be furnished promptly after the material contained in the report is made public as descnbed above. The
information and documents furnished in this report shail not be deemed to be “filed” for the purposes of Section 18 of the Act dr other-
- wise subject to the liabilities of that section. S . L IR
If a report furnished on this form incorporates by reference any mtormatzon not prevmusly fnled wnh the Commrssron such infor-

mation must be attached as an exhibit and furnished with the form.

C. Preparation and Fllmg of Report. o ‘ LT
This report s.ha-ll edﬁs—ist of a cover pagg, the document or report furnished by the issuer il'ri:d&f‘l'.s-i&hature page. Eighr complete

copies of each reporton this form shall be deposrted with the Commission. At least one complete copy shall be filed with each United

- States stock exchange on which any securrty of the reglstrant is listed and registered under Section 12- (b) of the Act. At least one of the

...copies deposited with the Commission and one fnled} with each such exchange shall be mahu'ally signed. Unsigned copies shall be conformed.
- D. Translations of Papers and Documents into English. R e

- Reference is made to Rule 12b-12(d) (17 CFR 240.12b- l2(d):. Information required to be fumiéhed pursuant to Gerreral Instruc-
. tion B in the form of préss releases and all communications or materials distributed directly to security holders of each class of. -
*securities to which any repdrting obligation under Section 13(a) or 15(d) of the Act relates shall bein.the English language. Eaglish
" versions or adequate summiafies in the English languages of such materials may be furnished in lieu of original English translations.
‘Notwithstanding General Instruction B, no dther documents or report; mcludmg prospectuses or offering circulars relating to en-
_ tirely foreign offerings, need be furnished unless the i issuer otherwise has prepared or caused to be prepared English translations,
+ English versions or summanes in Engllsh thereof. If* no such EnOIlsh translatiogs, versions or summary have been prepared.it'will-be
" sufficient to provide a brief description in English of any such documents orreports. If no event are copies of original language documents
or reports required to be furnished.

o
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This Form 6-K consists of:

1. Press Release of Mentergy Ltd., dated April. 8, 2002, reports that Mentergy Ltd. Enters Into an
Agreement to Spin-Off Its Satellite-Based Communications Services Business

c\docume~ t\janeiocals- 1\tsmp\form 6-k 04-2002.doc
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Mentergy, Ltd.

4 HaChilazon St.

52522 Ramat Gan, israel
Tel: +972 3-7535790 -.
Fax: +972 3-7523906

For lnrmediate Release

Company:-qehtact: Ziv Mandl ~ Eytan Mucznik
. : Mentergy, Ltd. Mentergy Ltd. :
" 4972-3-7535790 - +972-3-75357624 . -
zmand| @ mentergy.co.il mevtan @mentergy.co.il )
Ron Zamir

- R . Mentergy, Inc.
LT 404-668-9915
ronz@menterqv com

Mentergy Ltd Enters Into an Agreement to Spm -Off Its
~ Satellite-Based Communications Services Business

April 8, 2002, Ramat Gan, Israel, Mentergy(TM), Ltd. (Nasdaq: MNTE), the global
provider of training and Learning solutions, announced that it has signed a binding
share purchase agreement for the sale of two wholly owned subsidiaries, Gilat
Satcom Ltd., and Israsat International Communications Ltd., which comprise its

. 'satellite-based communications services business (together “Gllat Satcom”). The . ...

binding agreement’ follows a rion-binding term sheet previously dlsclosed in-the
Company s press release dated February 14,2001. . e ST

Under the share purchase agreement the shares of Gllat Satcom would be
purchased by Lito Ofsset “Ziv” Ltd., an Israeli company. (“Ziv"), in exchange for the

_issuance to Mentergy of new shares of Ziv, such that following completion of the
transaction Mentergy is expected to hold 70% of the outstandlng ordlnary shares
of Ziv on a fully dlluted basis. . o _

The consummatlon of the transaction is contingent, among other things, upon the
approval of the transaction by Mentergy’s bank creditors, regulatory authorities in
Israel, and Ziv's shareholders. The transaction ‘is "also contingent  upon the.
successful re- Ilstlng of Ziv's shares on the Tel-Aviv Stock Exchange’ where it was
previously listed.” : :

“This " agreement furthers our company’s goal to separate the satellite _
communications services division and implement our strategic direction creatinga - - -
~ world-wide company that specializes and focuses in advanced corporate training

and learning services”, says Eran Lasser, Co-CEO of Mentergy. “We also believe =

turning Gilat Satcom -into a public company traded in Israel may help in
- strengthening its position as-a leaderprovider of communication services-in Israel
v a'n'd abroad and give it-additional tools:to examine future strategic opportunities.”

3
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~operation that includes: Mentergy Europe.: www. mentergy com

. - Mentergy, Ltd.
. . -. 4 HaChilazon St.
. L . 52522 Ramat Gan, Israel
S - : . Tel: +972 3-7535790
. Fax: +972 3-7523906

About Gilat Satcom Ltd. an Israsa‘t In(ernational Commuhications Ltd.

Gilat Satcom and Israsat Communications (together — “Gil‘a:t"Satcom”) was established

approximately 10 years' ago, and toddy it is a leading provider of satéllite based
communication servicés in Israel. Gilat Satcom offers its customers private ‘networks
communication services' in Israel, mternatlonal communication services and Internet
access services to companies and organizations world-wide, based on satellite

technologies. Today, Gilat Satcom maintains approximately 2,500 sites .in private

communication networks: for leading -organizations in- Israel, including among others.

healith services organizations, National Sports betting and Lottery, universities, financial
institutes and government institutions. Gilat Satcom -also operates international
communication services, point to point satellite finks and Internet backbone connectivity
over satellite for information carriers, ﬂnancral institutes and more, as weII as satellite
infrastructure for the e- Learning mdustry

About Mentergy, Ltd.

Mentergy, Ltd. (NASDAQ:MNTE), is a global training and Iéarning company, providing -

training, e-Learning products, consulting, and courseware development services for large
enterprises.  With over 21 years of expertise in the learning industry, Mentergy assists
businesses woridwide to make a cost-effective shift from traditional learning to a blended
e-Learning approach. Mentergy Ltd.’s North American operations comprise of the Allen

Communication Learmng Services, division and the Learnlinc Live e-Learning division:’

(Mentergy, Inc.), in addition to John Bryce Training in Israel and Europe (Aris Education
KocBryce and lgsoft JohnBryce Tralmng Center), and a global sales -and marketing

k

Mentergy(TM) is a ‘trademark and Leamme® is a registered trademark _c»f' Mentergy, Lid.
All other brand names, product n_ames, _qr,trademarks belong to their respectiyga holders.

Certain statements made herein that are not hlstoncal ‘are forward- lookmg ‘within the meaning of the Private
Securities Litigation Reform Act of 1995. The words “estimate" “project”.‘intend" “expect’ bélieve" and
similar. expressions are inténded to identify forward-looking statements: These forward-looking statements
involve known and unknown risks and uncertainties. Many factors could cause the actual results, performance
or achievements of Mentetgy to be materially different from any future resuits, performance or achievements
that may be expressed or |mphed by such torward-looking statements, |nclud1ng, among others, changes in
general-economic and business conditions, inability. to maintain market” acceptance to Mentergy's products,
inability to timely develop and introduce new technologles products and -applications, rapid changes in the -
market for Mentergy's products, loss of market share and pressure on prices resulting from competition,
introduction of competing products by other companies, inability to manage growth and expansion, loss of key
OEM parnners, inability to attract and retain qualified personnel, inability to protect Mentergy's proprietary
technoiogy and risks associated with” Mentergy's international operations and its location in Israel. For
additional information regarding these and other rlsks and uncertainties associated with Mentergy business,
reference is made to Mentergys reports flled from timeto time with the Secuntles and Exchange ‘Commission.
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GENERAL INSTRUCTIONS

A. Rule as to Use of Foxlui 6-K.

This form shall be used by foreign pnv.m. :ssuus which are requnred to fumlsh reports pursuant to Rule 13a-16 or 15d 16 under

the Securities Exchange Act of 1934. T “-’;_' :

B. Information and 'Dqéiiment Required (o be _FuruiShed.

A Subject to General Ius_vtru'ction D herein, an is@;uu' furnishing a report of this form shall furnish whatever information, not required
to be furnished on form 40-F.or previously {ur nished; ~suc:h issuer (i) maker or'is required to make public pursuant to the law of the'
jurisdiction of its domlcxle or in which it is munpurdted or or oamzed or (it) tlles or required to file with a stock exchange on which
its securities are traded and wh1ch was made |)uh|l(. by that exchange or (iii) dlSU‘IbU[eS or is required to distribute to its secunty
holders. S o ‘

The 1ntorman0n requu‘ed to be furnished pursuant Lo (i), (if) or (iii) abgve is that which is material with respect to the i Lssuer and
its subsidiaries concemmcr changes in businss: Lhdn"eh in management or control; acquisitions or dlsposmons of assets; bankmptcy
or recexvershlp, changes in reoxstram s certifying ac.count.mts the financial condition and results of operations; material legal proceed-
1ngg changes in securities or in the security tor re«vmlered securities; defaults upon senior securities; material increases or decreases in
the amount outstanding of sécurities or indebiedness: the results of the submission of matters to a vote of security holders; transactions
with directors, officers or principal security huld(.rs thé granting of options or payment of other compensation to directors or offlcers
and any other information which the registrant deems of material 1mportance to security holders.

This report is requ1red to be furnished promplly after the material contained in the report is made public as described above. The
information and documents furnished in this u.p()n bh.lll not be deemed to be “filed” for the purposes of Section 18 of the Act or other-

wise subject to the habxlmes of that section. .
" If a report fumlshed on thls form incorporates. by reference any mtormatlon not previously fxled with the Commission, such infor-

mation must be attached asan eXhlblt and turmshc.d w1th the form.

C. Preparatxon and Flhng of Report

Thxs report shall consist of a cover page, Lhu document or report fumlshed by the issuer, and a 51gnature page. Eight complete
copxes of each report on this form shall be deposited with the Commission: At least one complete copy shall be filed with each United
States stock exchange on which any security of the reglsu'ant is listed and regxstered under Section 12 (b) of the Act. At least one of the

depOSlted with the Comxmssmn and onc hlcd with each such exchange shall be manually 51gned Unsngned copies shall be conformed. .

ons of Papers and Documean mw Enghsh

made to Rule 12b- 12(d) (17 CFR 240 12b 12(d) Informauon requlred to be fumxshed pursuant 0 General Ineruc-

_Bngliuh thereof. If no such English transldtion_s, vérsions or summary have been prepared, it will be
Ption in English of-any such documents or reports. If no event are copies of original language documents
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- .mation must. be attached as an: e‘(hlbl[ and fumlshed with. the form.

GENERAL INSTRUCTIONS
A. . Rule as to Use of Form 6;K.

Thls form shall be used by foreign private issuers which are required to furnish-reports pursuant to Rule 1321 16 or 15d-16 under™ .-
the Securmes Exchanoe Act of 1934 -

‘B.  Information and Document Required to be Furrrished.

. Subject to General Instruction D herein, an issuer furnishing a report of this form shall furnish whatever infonnaxion’no?requ:iréd ..
to be fumnished on form 40- F or previously fumnished, such issuer (i) maker or is required to make pubhc pursuant to the law of the. . _

jurisdiction of its domicile or in which it is mcorporated ororganized, or (it) files or required to file with a slock exchange on which-
its securities are traded and which was made public by Lhat exchange, or (iii) dlsmbutes or is required to dxsmbute to 1ts security

. holders

The information required to be furnished pursuant to (i), (ii) or (iii) above is that Wthh is matenal with respect to the i issuer and
its subsidiaries concerning: changes in business; changes in management or control. acquisitions or dlspos_mor_rs of assets: bankruptcy
or receivership; changes in registrant’s certifying aceou'ntants; the financial condition and results of operations; material legal proceed- -
ings changes in securities or in the security for registered securities; defaults upon senior securities; materfal"increases or debreases in,
the’amount outstanding of securities or indebtedness; the results of the submission of matters to a vote of security holders; transacnons
with directors, officers or principal security holders; the granting of options or payment of other compenszmon to directors or offlcers'
and any other information which the registrant deems of- material importance to security holders. . S

" This report is required to be furnished promptly after the material contamed in the report is made pubhc as described above ’I'he :

information and documents furnished in this report shall not be deemed to be “filed” for the purposes of Sect'gon,IS of the Act Or other: -
wise subject to the liabilities of that section. ' : e .

If a report furnished on this form mcorporates by reference any mformanon not prev10usly filed wnth the Commrssnon such mfor-

i -

C. Prepération and Filing of Report.

This report shall consist of a. cover page, the document or report furnished by. the issuer, and a signature page. Eroht complete )
coples of each report on this form shall be deposited with the Comm1551on At least one complete copy shall be filed wrth each.United ..
States sxock exchange on whrch any secunty of the. reoxstrant is listed and registered under Section 12 (b) of the Act. At least one of' the-

copies deposited with-the Comrhission dnd one filed with each such exchange shall be manually signed. Unsigned copies shall be conformed.

D. . "I_‘i‘anslations of Papers and Documents into English." i ) LU

flieference is made to Rule l?b- 12(d) (17 CFR 240. 12ib- i2(d). Information reduired to be furnished pﬁrpua'nr to General méiﬁic: ) i

tion B in the form of press releases and all communications-or materials distributed directly to security holders of each classof ~ .0 " .o

secufifiés to which any reporting dbligation under Section 13(a} or 15(d) of the Act relatés shall be in'the Eniglish language. Englist

 versions or adequate summaries in the English languages of $iich materials may be furhished in lieu of origin’:il-English translations..”

Notwnhstandmg General Instruction B, no other documeénts or report, mcludmg prospectuses or offermg circulars relatmg to en-.
tirely foreign offerings, need be furfiished unless the issuer otherwise has prepared or caused to be prepared Enghsh translatlons
English’ versnons or summaries in English thereof. If no such English translations, versions or summary have been prepared it will-be .
sufficient to provrde a brief description in English of any such documents or reports. If no event are copies of onomal Ianguage documents

Or reports required to be furnished. - . . LT




