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Office of International Corporate Finance 0210 477 ¢ TR
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549, U.S.A. | S U P P [

RE: Bank Hapoalim B.M. Documents Furnished Pursuant to
Rule 12g3-2(b) under the Securities Exchange Act of 1934 File No. 082-34955

[.adies and Gentlemen:

On behalf of Bank Hapoalim, a company organized under the laws of the
State of Israel (the “Company”), we submit the following information under Rule 12g3-
2(b)(1)(iii) with respect to the Company in order to maintain our 12g3-2(b) exemption from
the registration requirements of Section 12(g) of the U.S. Securities Exchange Act of 1934,
as amended {the “Exchanpe Act”), available to foreign private issuers pursuant to Rule
12g3-2(b) under the Exchange Act.

Pursuant to Rule 12b3-2(b)(1)(iii) and 12b3-2(b)(4) under the Exchange Act,
we are enclosing one copy of each of the documents set forth in Annex A.

All information and documents are being furnished under Rule 12g3-2(b)(1)
with the understanding that such information and documents will not be deemed to be
“filed” with the Commission or otherwise subject to the liabilities of Section 18 of the
Exchange Act, and that neither this letter nor the fumnishing of such information and
documents shall constitute an admission for any purpose that the Company is subject to the
Exchange Act.

If you have any questions or comments regarding the foregoing, please
contact the Secretary of the Bank, by tel. (+972) 3-5673800 or by fax (+972) 3-5674576.

Thank you for your attention to this matter.
PROCESSED

ly yours, JAN2 S 2007{
B\\ﬂk Ha calim B.M.

Ve

THOMSON
FINANCIAL

Yoram Weissbrem
Secfetary of the Bank
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List of Documents Submitted Herewith to the
Commission Pursuant to Rule 12g3-2(b)(iii)

Annex A

Subject Date Schedule
Holding(s) in Company 08/01/07 !
Immediate Report 11/01/07 2
Holding(s) in Company 14/01/07 3
Immediate Report 14/01/07 4




Bank Hapoalim B.M.
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Street: P.O.B. 27, Tel Aviv 61000 Y A Ty
Tel: 03-5673800; 03-5673333; Fax: 03-5674576 ce ey
e-mail: yoram.weisshrem@@mailpoalim.co.il -, r;"jl'.“ SO
Transmission date: 08/01/200
Reference: 2007-01-005968
Securities Authority Tel Aviv Stock Exchange Ltd.
WWW.i50.20V.i] www tase.co.il
Immediate Report regarding the schedule of holdings of Interested Parties
Regulation 33 (c¢) of the Securities (Periodic and Immediate Reports) Regulations, 5730-1970
Name,
Category Current
No. of & Series of  Quantity of Extent of Holding
Holder Name of Holder Security Securities Extent of Holding {fully diluted)
% of capital % of voting % of capital % of voting _
BNHP
1 Arison Holdings (1998) Ltd. | Ordinary | 207,205,997 16.44 16.44 16.28 16.28
Shares
BNHP
2 Israet Salt Industries Ltd. Ordinary 75,764,441 6.0t 6.01 5.95 5.95
Shares
BNHP
3 Madlen LLC Ordinary 25,418,933 202 2.02 2.00 2.00
Shares
BNHP )
4 Maine Merchant Bank LLC Ordinary 300,000 0.02 0.02 0.02 0.02
Shares
BNHP
5 BH Israel LLC Ordinary | 22,204,185 1.76 1.76 1.74 1.74
Shares
BNHP
6 BH Investment Ordinary | 22,204,185 1.76 1.76 .74 1.74
Associates LLC
Shares
BNHP
7 Zvi Ziv Ordinary 17,088 0.00 0.00 0.00 0.00
Shares
BNHP
8 Joseph Dauber Ordinary 16,530 0.00 0.00 0.00 0.00
Shares
Management clients of BNHP
9 AllianceBemstein, AXA IM, | Ordinary | 116,947,929 9.27 9.27 9.18 9.18
and their respective affiiiates Shares
Explunations:
L {fan interested party holds more than one cateygory of securitivs, the extenr of lis holdings should he

stuted waking into consideration all of the securities held by him on one line onlv.

2. Holdings of convertible securities shauld be reported, including canvertible securities, which ure not
listed for trading.
3. The schedule of holdings af all interested partivs showld be listed in this form. including holdings which

have remained unchanged.




4. Where the interested party is a subsidiary company, the holdings should be separated into shares which
were purchased before the Companies Law, 57359-1999 took cffect and which confer rights as to capital
and voting, and shares which were purchased after the Law took effect and which are inactive shares.

Name of Holder:  Arison Holdings (1998) Ltd.
No. of Holder: i

Explanation: To be filled in if the interested pariv is a banking corporation or an insurer
Category of Identity Number:  Number at the Registrar of Companies

Identity Number: 512705153

Citizenship/Country of Incorporation or Registration:  Incorporated in Israel

Country of Citizenship/Incorporation or Registration:
Does the holder serve as a representative for reporting purposes of a number

of shareholders who hold securities of the Corporation together with him: No

Are the shares held inactive shares  No

Stock Exchange Security Number: 662577

Balance in previous comprehensive report (quantity of securities): 207,205,997

Change in Quantity of Securities: 0

Explanation: If a decrease in mmmber is reported, a negative value should be stated. Le. represented by the sign "-".
Remarks:

Name of Holder:  [srael Salt Industries Ltd.
No. of Holder: 2

Explanation: To be filled in if the interested party is a banking corporation or an insurer
Catcgory of Identity Number:  Number at the Registrar of Companies
Identity Number: 520037573
Citizenship/Country of Incorporation or Registration:  [ncorporated in Israel
Country of Citizenship/Incorporation or Registration:
Docs the holder serve as a representative for reporting purposes of a number
of shareholders who hold securities of the Corporation together with him: No
Are the shares held inactive shares:  No
Stock Exchange Security Number: 662577
Balance in previous comprehensive report (quantity of securities): 75,764,441
Change in Quantity of Securities: ¢
Explanation: If u decrease in mumber is reported. a negative value should be stated. i.c. represented by the sign
Remarks:

Hoar

Name of Holder:  Madlen LLC
No. of Holder: 3

Explanation: To be filled in if the interested pare is a banking corporation or an insurer
Category of [dentity Number:  Registration number in Israel, Incorporation overseas
Identity Number: 0650779562
Citizenship/Country of Incorporation or Registration:  Incorporated overseas
Country of Citizenship/Incorporation or Registration: UsA.

Does the holder serve as a representative for reporting purposes of a number

of shareholders who hold securities of the Cerporation together with him; No

Are the shares held inactive shares:  No

Stock Exchange Security Number: 662577

Balance in previous comprehensive report (quantity of securities): 25,418,933

Change in Quantity of Securities: @

Explanation: If a decrease in number is reported, a negative value showld be stated, i.e. represented by the sign "-".
Remarks:

-~
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Name of Holder:  Maine Merchant Bank LLC.
No. of Holder: 4

Explanation: To be filled in if the interested party Is a bunking corporation or an insurer
Category of Identity Number:  Registration number in Israel, Incorporation overseas
Identity Number:  0105/2697

Citizenship/Country of Incorporation or Registration:  facorporated overseas

Country of Citizenship/[ncorporation or Registration: U.SA.

Does the holder serve as a representative for reporting purposes of a number

of shareholders who hold securities of the Corporation together with him: No

Are the shares held inactive shares: No

Stock Exchange Security Number: 662577

Balance in previous comprehensive report (quantity of securities): 300,000

Change in Quantity of Securities: ¢

Explanation: If a decrease in number is reported, a negative value should be stated. i.c. represented by the sign
Remarks:

o

Name of Holder:  BH Israel LLC,
No. of Holder: 5

Explanarion: To he filled in if the imerested party is a banking eorporation or an insurer
Category of Identity Number:  Registration number in Israel, Incorporation overseas
Identity Number: 731524779
Citizenship/Country of Incorporation or Registration:  Incorporated overseas
Country of Citizenship/Incorporation or Registration: USA.

Does the holder serve as a representative for reporting purposes of a number

of shareholders who hold securities of the Corporation together with him: No

Are the shares held inactive shares:  No

Stock Exchange Security Number: 662577

Balance in previous comprehensive report (quantity of securities): 22,204,185

Change in Quantity of Securities: @

Explanation: If u decrease in nmber is reported. a negative value should be stated, i.e. represented by the sign
Remarks:

Name of Holder:  BH Investment Associates LLC.
No. of Holder: 6

Explanation: To be filled in if the interested partv is a banking corporation or an insurer
Category of ldentity Number:  Registration number in Israel, Incorporation overseas
dentity Number: 2736724
Citizenship/Country of Incorporation or Registration:  [ncorporated overseas
Country of Citizenship/Incorporation or Registration: USA
Does the holder serve as a representative for reporting purposes of a number
of shareholders who hold securities of the Corporation together with him: No
Are the shares held inactive shares:  No
Stock Exchange Security Number: 662577
Balance in previous comprehensive report (quantity of securities): 22,204,185
Change in Quantity of Securities: 0
Explanation: If a decrease in number (s reported, u negative value should be stated. i.e. represemted by the sign ™"
Remarks:




Name of Holder:  Zvi Ziv.
No. of Holder: 7

Explanarion: To he filled in if the interested party is a banking corporation or an insurer
Category of Identity Number:  Number of Identity Document

Identity Number: 004143699

Citizenship/Country of Incorporation or Registration:  Private person with Israeli citizenship
Country of Citizenship/Incorporation or Registration:
Does the holder serve as a representative for reporting purposes of a number

of sharcholders who hold securities of the Corporation together with him: No

Are the shares held inactive shares:  No

Stock Exchange Security Number: 662577

Balance in previous comprehensive report (quantity of securities): 17,088

Change in Quantity of Securities: ¢

Explanation: If a decrease in number is reporied, a negative value should be stared. ioo. represented by the sign ™"
Remarks:

Name of Holder:  Joseph Dauber.
No. of Holder: 8

Explanation: To be filled in if the interested party is a banking corporation or an insturer
Category of Identity Number:  Number of Identity Document
Identity Number: 007447584
Citizenship/Country of Incorporation or Registration:  Private person with Israeli citizenship
Country of Citizenship/Incorporation or Registration:
Does the holder serve as a representative for reporting purpeses of a number
of shareholders who hold securities of the Corporation together with him: No
Are the shares held inactive shares:  No
Stock Exchange Security Number: 662577
Balance in previous comprehensive report (quantity of securities): 16,530
Change in Quantity of Securities: ¢
Explanation: If a deerease in number is reported. a negative value should be stated. ie. represented by the sign ™"
Remarks:

Name of Holder:  Management clients of AllianceBernstein, AXA IM, and their respective affiliates
No. of Holder: 9

Explanation: To be filled in if the interested party is a banking corporation or an insurer
Category of Identity Number:  Orher Identification number
Identity Number:  13-4064930
Citizenship/Country of Incorporation or Registration:  fncorporated overseas
Country of Citizenship/Incorporation or Registration: USA.
Does the holder serve as a representative for reporting purposes of a number
of shareholders who hold securities of the Corporation together with him: Yes
Are the shares held inactive shares:  No
Stock Exchange Security Number: 662577
Balance in previous comprehensive report (quantity of securities): 116,824,729
Change in Quantity of Securities: 123,200
Explanation.: If a decrease in number s reported, a negative valwe should be stated, ie. represented by the sign
Remarks:
Out of the total balance, 83,575,351 holdings with voting rights

"o

Together: AllianceBernstein L.P., AXA Investment Managers, AXA Rosenberg fnvestment Management LLC,
AXA China Region Insurance Company (Bermuda) Ltd.
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Head Office
63 Yehuda Halevi St., Bank Hapoalim Bldg., Tel Aviv 65781
Tel: 972-3-5673800; Fax: 972-3-5674576
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Date: 11 January 2007
Reference: 802/07

To: The London Stock Exchange

Dear Sir or Madam,

RE: Immediate Report

Bank Hapoalim B.M. (hereinafter: “the Bank”) is pleased to notify herewith as follows:

1. On Thursday, 1 " January, 2007, in the afternoon, the Board of Directors of the
Bank completed its discussions of the work plans of the Bank for the year 2007
and approved them.

2. The work plans of the Bank, as approved, speak of — inter alia — the expansion of
its international operations, the expansion of its financial activities both in Israel
and globally and the increase in the scope of customer activity in the various
segments. The work plans also focus upon restraining the level of expenses, while
maintaining existing activity and putting into effect plans for expansion and
growth.

The objective of the plans of the Bank is to attain a yield of approximately 16%
for the year 2007. This objective does not include the anticipated profits from the
sale of provident funds owned by the Bank and from the sale of additional assets
as required by the legislation within the framework of the “Bachar Reforms™. The
weighted mean of additional profits from such sales is likely to bring the yield on
equity to about 20%.

3. In laying out its work plans, the Bank relied inter alia, on the following
assumptions and forecasts:

a. The Israeli economy will continue to develop and grow in the year 2007 at
least at the rate of growth achieved in 2006;

b. The rate of inflation in Israel will be in accordance with the declared
intentions of the Government and the Bank of Israel;

c¢. The state of the global economy will be firm and global economic growth
will occur;
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d. There will be no unfavourable development in the prices of natural
resources, in particular in the energy sector;

e. Given the state of the economy both in Israel and globally, the trend of
improvement in the condition of the customers of the Bank will continue,
in particular with regard to customers of the corporate segment.
Accordingly the level of the provision for doubtful debts will be
maintained, and will even be reduced;

f. The legal and regulatory situation will facilitate the realization of the
operational plans of the Bank, and no changes will be introduced capable
of hindering the existing and/or projected activities of the Bank;

g. The Bank will receive all of the necessary approvals, in Isracl and abroad,
for the expansion of its international operations;

h. No deterioration will occur in the geopolitical situation, particularly in the
security situation in Israel, in the region and globally.

4. However it should be emphasized that if the Bank does not succeed in realizing its
plans, including the maintaining of the level of expenses, also because the
assumptions on which the plans are based do not materialize, or do not fully
materialize, or if adverse changes occur which run counter to these assumptions,
then the foregoing are liable to have an adverse effect on the achievements of the
Bank and prevent the attainment of the aims of the work plans, or at least prevent
their attainment in full.

5. Of course, the work plans of the Bank as approved and the working assumptions
on which they are based, refer to the Bank’s future activities in the course of the
year 2007; therefore, all the information detailed above in this report s forward-
looking information.

Yours faithfully,

Bank Hapoalim B.M.
Head Office

(-) (-)

Zvi Ziv Ilan Mazur, Advocate
Chief Executive Officer Chief Legal Advisor
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Transmisston date: 14/01/2007
Reference; 2007-01-010594

Securities Authority Tel Aviv Stock Exchange 1.td.
www.isa.gov.il www.tase.co.il

Immediate Report regarding the schedule of holdings of Interested Parties
Regulation 33 (c) of the Securities (Periodic and Immediate Reports) Regulations, 5730-1970

Name,
Category Current
No. of & Series of  Quantity of Extent of Holding {
Holder Name of Holder Security Securities Extent of Holding (fully diluted)
% of capital % of voting % of capital % of v

BNHP
1 Arison Holdings (1998) Ltd. | Ordinary | 207,205,997 16.44 16.44 16.28 16.
Shares
BNHP
2 Israel Salt Industries Ltd. Ordinary 75,764,441 6.01 6.01 5.95 59
Shares
BNHP
3 Madlen L1LC Ordinary | 25,418,933 2.02 2.02 2.00 20
Shares
BNHP
4 Maine Merchant Bank LLC | Ordinary 300,000 0.02 0.02 0.02 0.0
Shares
BNHP
5 BH Israel LL.C Ordinary 22,204,185 1.76 1.76 1.74 1.7

Shares

BNHP
Ordinary 22,204,185 1.76 1.76 1.74 1.7

Shares

BNHP
7 Zvi Ziv Ordinary 17,088 0.00 0.00 0.00 0.
Shares
BNHP
8 Joseph Dauber Ordinary 16,530 0.00 0.00 0.00 0.
Shares
Management clients of BNHP
9 AllianceBernstein, AXA IM, | Ordinary | 117,446,029 9.32 932 9.23 9.:
and their respective affiliates Shares

BH Investment
Associates LLC

Explanations.
1. Ifan interested party holds more than one category of securities, the extent of his holdings should be
stated taking into consideration all of the securities held by him on one line only.
2. Holdings of convertible securities should be reported. including convertible securities, which are not
listed for trading.
3 The schedule of holdings of all interested parties should be listed in this form, including holdings which
have remained unchanged.




Explanation: To be filled in if the interested party is a banking corporation or an insurer
Category of Identity Number:  Number at the Registrar of Companies
Identity Number:  5/2705153
Citizenship/Country of Incorporation or Registration:  Incorporated in Israel
Country of Citizenship/Incorporation or Registration:
Does the holder serve as a representative for reporting purposes of a number
of shareholders who hold securities of the Corporation together with him: No
Are the shares held inactive shares  No
Stock Exchange Security Number: 662377
Balance in previous comprehensive report (quantity of securities): 207,205,997
Change in Quantity of Securities:
Explanation: If a decrease in number is reported, a negative value should be stated, i.e. represented by the sign ™",
Remarks:

Name of Holder:  Israel Salt Industries Lid.
No. of Holder: 2

Explanation: To be filled in if the interested party is a banking corporation or an insurer
Category of Identity Number:  Number at the Registrar of Companies
Identity Number: 520037573
Citizenship/Country of Incorporation or Registration: Incorporated in Israel
Country of Citizenship/Incorporation or Registration:
Does the holder serve as a representative for reporting purposes of a number
of shareholders who hold securities of the Corporation together with him: No
Are the shares held inactive shares: No
Stock Exchange Security Number: 662577
Balance in previous comprehensive report (quantity of securities): 73,764,441
Change in Quantity of Securities: 0
Explanation: If a decrease in number is reported, o negative value should be siated, i.e. represented by the sign "-".
Remarks:

Name of Holder:  Madlen LLC
No. of Holder: 3

Explanation: To be filled in if the interested party is a banking corporation or an insurer
Category of Identity Number:  Registration number in Israel, Incorporation overseas
Identity Number: 0650779362 _
Citizenship/Country of Incorporation or Registration: Incorporated overseas
Country of Citizenship/Incorporation or Registration: USA.
Does the holder serve as a representative for reporting purposes of a number
of shareholders who hold securities of the Corporation together with him: No
Are the shares held inactive shares:  No
Stock Exchange Security Number: 662577
Balance in previous comprehensive report {quantity of securities): 25,418,933
Change in Quantity of Securities: ¢ _
Explanation: If a decrease in number is reported, a negative value should be stated, i.e. represented by the sign ",
Remarks: ’




—

Citizenship/Country of Incorporation or Registration: Incorporated overseas

Country of Citizenship/Incorporation or Registration: US.A

Does the holder serve as a representative for reporting purposes of a number

of shareholders who hold securities of the Corporation together with him: No

Are the shares held inactive shares:  No

Stock Exchange Security Number: 662377

Balance in previous comprehensive report (quantity of securities): 300,000

Change in Quantity of Securities: 0

Explanation: If a decrease in number is reported. a negative value should he stated, i.e. represented by the sign "-".
Remarks:

Name of Holder: BH Israel LLC.
No. of Holder: 5

Explanation: To be filled in if the interested party is a banking corporation or an insurer

Category of Identity Number:  Registration number in Israel, Incorporation overseas
Identity Number: 731524779

Citizenship/Country of Incorporation or Registration: Incorporated overseas
Country of Citizenship/Incorporation or Registration: USA

Does the holder serve as a representative for reporting purposes of a number

of shareholders who hold securities of the Corporation together with him: No

Are the shares held inactive shares: No

Stock Exchange Security Number: 662577

Balance in previous comprehensive report (quantity of securities): 22,204,183
Change in Quantity of Securities: 0

Explanation: If a decrease in number is reported. a negative value should be stated. i.e. represented by the sign
Remarks:

LI

Name of Holder:  BH Investment Associates LLC.
No. of Holder: 6

Explanation: To be filled in if the interested party is a banking corporation or an insurer

Category of ldentity Number:  Registration number in Israel, Incorporation overseas
Identity Number: 2736724

Citizenship/Country of Incorporation or Registration:  Incorporated overseas
Country of Citizenship/Incorporation or Registration: US.A.

Does the holder serve as a representative for reporting purposes of a number

of shareholders who hold securities of the Corporation together with him: No

Are the shares held inactive shares:  No

Stock Exchange Security Number: 662577

Balance in previous comprehensive report {quantity of securities): 22,204, 185
Change in Quantity of Securities: ¢

Explanation: if a decrease in number is reported. a negative value should be stated, i.e. represented by the sign ="
Remarks:
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Country of Citizenship/Incorporation or Registration:
Does the holder serve as a representative for reporting purposes of a number

of shareholders who hold securities of the Corporation together with him: No

Are the shares held inactive shares:  No

Stock Exchange Security Number: 662577

Balance in previous comprehensive report (quantity of securities): 17,088

Change in Quantity of Securities: 0

Explanation: If a decrease in number is reported. a negative value should be stated, i.e. represented by the sign "-".
Remarks:

-

Name of Holder:  Joseph Dauber.
No. of Holder: 8

Explanation: To be filled in if the interested pariy is a banking corporation or an insurcr
Category of Identity Number:  Number of Identity Document
Identity Number: 007447584
Citizenship/Country of Incorporation or Registration:  Private person with Israeli citizenship
Country of Citizenship/Incorporation or Registration:
Does the holder serve as a representative for reporting purposes of a number
of shareholders who hold securities of the Corporation together with him: No
Are the shares held inactive shares:  No
Stock Exchange Security Number: 662577
Balance in previous comprehensive report (quantity of securities): 16,530
Change in Quantity of Securities: 0
Explanation: If a decrease in number is reported, a negative value should be stated, i.e. represented by the sign
Remarks:

o

Name of Holder:  Management clients of AllianceBernstein, AXA IM, and their respective affiliates
No. of Holder: 9

Explanation: To be filled in if the interested party is a banking corporation or an instirer
Category of Identity Number: ~ Other Identification number
Identity Number:  [3-4064930
Citizenship/Country of Incorporation or Registration: Incorporated overseas
Country of Citizenship/Incorporation or Registration: US.A
Does the holder serve as a representative for reporting purposes of a number
of shareholders who hold securities of the Corporation together with him: Yes
Are the shares held inactive shares:  No
Stock Exchange Security Number: 662577
Balance in previous comprehensive report (quantity of securities): 116,947,929
Change in Quantity of Securities: 498,100
Explanation: If a decrease in number is reported, a negative value should be stated, i.c. represented by the sign
Remarks:
Out of the total balance84,073,451 holdings with voting rights

LI

Together: AllianceBernstein L.P., AXA Investment Managers, AXA Rosenberg Investment Management LLC,
AXA China Region Insurance Company (Bermuda) Lid.
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Head Office
63 Yehuda Halevi St., Bank Hapoalim Bldg., Tel Aviv 65781
Tel: 972-3-5673800; Fax: 972-3-5674576

Date: 14 January 2007
Reference: 802/07

To: The London Stock Exchange
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Dear Sir or Madam,
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RE: Immediate Report
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1. Bank Hapoalim B.M. (hereinafter: “the Bank™) respectfully advises that on <
Sunday 14" January, 2007 at 09:30 a.m. the following notice was received by the
Bank from Arison Holdings (1998) Ltd., which is a controlling party of the Bank:

“On 11" January, 2007, Arison Holdings (1998) Ltd. (“Arison Holdings™)
signed with Israel Salt Industries Ltd. (“Salt Industries”) a compromise
agreement (“Compromise Agreement”) according to which the parties will take
action in order to reclassify part of their shares in the Bank for the purposes of
the permit according to which the parties hold core of control shares in the Bank
(“the Permit™), in such a way that 38,060,238 Ordinary Shares of NIS 1.- n.v.
each of the Bank held by Salt Industries (some 3% of the shares of the Bank) be
reclassified as free shares, unfettered by the provisions of the Permit, whereas
38,060,238 Ordinary Shares of NIS 1.- n.v. each of the Bank held by Arison
Holdings be reclassified as shares subject to the provisions of the permit.

In consideration of the reclassification of the shares of the Bank as aforesaid and
subject to the completion of their reclassification, the parties to the Compromise
Agreement waive, completely and absolutely, all of their claims and contentions
in connection with the transaction signed on 21% September, 2006 between
Arison Holdings and Madlen LLC, BH Israel LLC and BH Investment
Associates LLC (“the American Shareholders™), and Salt Industries agrees that
Arison Holdings acquire all of the shares of the Bank held by the American
Shareholders. (Particulars of the transaction with the American Shareholders
were detailed in the immediate report of the Bank of 25" September, 2006).

Furthermore, at the time of signing the Compromise Agreement, Arison
Investments Ltd. (“Arison Investments™), a subsidiary company under the control
of Arison Holdings, signed an agreement for the acquisition of the shares of Salt
Industries from controlling parties of Salt Industries (“the Acquisition

—— e T
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Agreement”). Under the Acquisition Agreement, the sellers undertook to sell to
Arison Investments some 25,331,204 shares of Salt Industries Ltd. (which
constitute approximately 63.58% of the issued and paid up share capital of Salt

_ Industries Ltd. on a fully diluted basis) for a total consideration of approximately

NIS 886,592,140, which shall be adjusted to any increase in the exchange rate of
the US Dollar. Salt Industries holds directly and indirectly some 6% of the shares
of the Bank.

The Compromise Agreement and the Acquisition Agreement are subject to the
fulfillment of a number of suspensive conditions within 4 months of the date of
signature, which include, inter alia, the obtaining of various regulatory approvals,
the main one being the approval of the Bank of Israel. Moreover, the entering
into the Compromise Agreement is subject to the approval of the Boards of
Directors of the parties to the Compromise Agreement and similarly to the
approval of the governing bodies of Salt Industries pursuant to the provisions of
Section 275 of the Companies Law, 5759 — 1999 (on account of there might be a
contention that it is connected to the completion of the Compromise Agreement).

On 14™ January, 2007 at 10:10 a.m., the Bank also received a similar notice to
that of Arison Holdings from Israel Salt Industries Ltd.

Yours faithfully,
Bank Hapoalim B.M.
Head Office
(-) (-)
Ilan Mazur, Advocate Yoram Weissbrem
Chief Legal Advisor Secretary of the Bank




