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Office of International Corporate Finance — « b5 A e py e, n o
Division of Corporation Finance
U.S. Securities and Exchange Commission

100 F Street, N.E. L
Washington, D.C. 20549, 1J.S.A. SU

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

Ladies 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 “Exchange 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 furnishing 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.

Yoram Weissbrem

Secretary of the Bank / (p
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Holding(s) in Company 29/07/07 oo
Immediate Report 03/08/07 2
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o Bank Hapoalim BM.
L Registration no. 520000118 Schedale (

_: _ “.The s_e_éurities of the corporation are listed for trading on the Tel Aviv Stock Exchange
S Code name: Poalim
Lo Street: P.O.B. 27, Tel Aviv 61000
- . ot Tel: 03-5673800, 03-5673333; Fax: 03-5674576
) ~ 0 e-mail: yoram.weissbrem@maiipoalim.co.il
) Transmission date: 29/07/2007
Reference: 2007-01-339238
Securities Authority Tel Aviv Stock Exchange Ltd.
wWww.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

Following is the schedule of holdings of Interested Parties in the corporation as of 22/07/2007

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 voli

BNHP
1 Arison Holdings (1998) Ltd. | Ordinary | 255,427,720 20,26 20.26 20,01 20.01
Shares
BNHP
2 Israel Salt Industries Ltd. Ordinary 75,764,441 6.01 6.01 5.93 593
Shares
BNHP
3 Zvi Ziv Ordinary 17,088 0.00 0.00 0.00 0.00
Shares
BNHP
4 Joseph Dauber Ordinary 16,530 0.00 0.00 0.00 0.00
Shares
Management clients of BNHP
5 AllianceBernstein, AXA IM, | Ordinary 106,403,055 8.44 8.44 8.33 8.33
and their respective affiliates Shares

Explanations:

1. Holdings of convertible securities shonld be reported, including convertible securities, which are not

listed for trading.

2. Wuninterested party holds more than one category of securities, the extent of his holdings should be

stated taking into consideration all of the securitios held by him on one line only.

3. The schedule of holdings of all inferesied parties should be listed in this form, including holdings which

have remained wichanged.

4. Where the imerested purty is a subsidiary company. the holdings should be separated o shares which
were purchased before the Campanies Law, 3739-1999 100k effect and which confer rights as (o capital
and voting, and shares which were purchased after the Law ook effect and which are inactive shares.
If the interested party is a corporation. the name of the comrolling partv in the corporation shauld he
reporied as well

Yy

Name of Holder:  Arison Holdings (1998} Ltd.
No. of Holder: !

Explanation: Ta be filled in if the interesied party is a hanking corporation or an insurer
Category of Identity Number:  Number at the Registrar of Companies
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Igentity Number:  53/2705133

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): 255,427,720

Change in Quantity of Securities: 0

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

"o

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

Exptanation: To be filled in if the interested pavty is a hanking corporation or an insurer

Category 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:
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:  Ne

Stock Exchange Security Number: 662577

Balance in previous comprehensive report (quantity of securities): 75,764,441

Change in Quantity of Securities: 0

Explanation: If a decreuse in number is reported, a negutive value showld be stated, ie. represented by the sign ",
Remarks:

Name of Holder:  Zvi Ziv.
No. of Holder: 3

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

Category of Identity Number:  Number of Identity Document

Identity Number: 004743699

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): 17,088

Change in Quantity of Securities: 0

Explanation: [f a decrease in number is reported, a negative value should be stured. ie. represented by the sign =",
Remarks:

Name of Holder:  Joseph Dauber.
No. of Holder: 4

Explunation: To be filled in if the interesied party is o hanking corporation or an insurer

Category of Identity Number:  Number of Identity Document
Identity Number: 007447584
Citizenship/Country of Incorporation or Registration:  Private person with Israeli citizenship
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| Lountry of Litizenship/incorporation or hegistration;

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 u decrease in number is reported. u negative value should be stuied. Le. represented by the sign
Remarks:

o

Name of Holder:  Management clients of AllianceBernstein, AXA IM, and their respective affiliates
No. of Holder: 5

Explanation: To be filled in if the imerested party is a bunking corporation or an instrer

Category of Identity Number:  Other Identification number

Identity Number:  /3-4064930

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 & number

of shareholders who hold securities of the Corporation together with him: Yes
Are the shares held inactive shares:  No

Stock Exchange Security Number: 662377

Balance in previous comprehensive report (quantity of securities): 105,753,658
Change in Quantity of Securities: 649,397

Explanation: If u decrease in number is reported. a negative value should be stated. ie. vepresemed bv the sign
Remarks:

Out of the total balance 80,302,905 holdings with voting rights

wor

Together: AllianceBernstein L.P., AXA [nvestment Managers, AXA Rosenberg Investment Management LLC,
AXA China Region insurance Company (Bermuda) Lid.

As of the date of this report and according to the directives of the law, the controlling party in the corporation is :

1. Arison Holdings (1998) Lid.;
2. Israel Salt Industries Ltd
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63 Yehuda H;l.t':vi S1., Bank Hapealim Bldg., Tel Aviv 65781 -
Tel: 972-3-5673800; Fax: 972-3-5674576 S
ol 7.

Date: August 5, 2007
Reference: 802/07

To: The London Stock Exchange

Dear Sir or Madam,

Re: Balance Sheet (Assets and Liabilities) of the New
York Branch of the Bank Insured by the FDIC

This is to advise that the branch of Bank Hapoalim in New York, which is insured by the FDIC has
filed its Federal Reserve Bank Call Report for 30™ June, 2007 which includes only a balance sheet
(assets and liabilities) with the competent authorities in the USA, as usual, on 30" July, 2007.

The aforesaid report will appear on the following web sites at such time as may be determined by the
Council of the FRB:

The web site of the FDIC the address of which is:
hitp://www2.fdic.gov/idasp/main.asp
(Company Number 33686).

The web site of the FFIEC the address of which is:
www.fTiec/eov/nicpubweb/nicweb/nichome.aspx
(Company Number 840000).

It should be noted that the regulatory agencies allow amendments to be made to the aforesaid report,
where necessary, and certain changes may be made thereto. The aforesaid report, prior to any possible
changes, has been filed as required by the rules of reporting applicable in the USA.

This immediate report has been given in the format agreed upon between the Supervision of Banks
and the Securities Authority.

Yours faithfully,

Bank Hapoalim B.M.

(-) (-)
Ofer Levy Yoram Weissbrem
Chief Accountant Secretary of the Bank

Senior Deputy Managing Director
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Bank Hapoalim B.M. - S' \ l \ 3
Registration no. 520000118 ~ W
The securities of the corporation are listed for trading on the Tel Aviv Stock Exchange
Code name: Poalim
Street: P.O.B. 27, Tel Aviv 61000
Tel: 03-5673800; 03-5673333; Fax: 03-3674576
e-mail; yvoram.weissbrem{@mailpoalim.co.il

Transmission date: 07/08/2007
Reference: 2007-01-350263

Securities Authority Tel Aviv Stock Exchange Ltd.
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

Following is the schedule of holdings of Interested Parties in the corporation as of 07/08/2007

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 voti

BNHP
1 Arison Holdings (1998) Ltd. Ordinary | 255,427,720 20.26 20.26 20.01 20.01
Shares

BNHP
2 Israel Salt Industries Ltd. Ordinary 75,764,441 6.01 6.01 593 5.93
Shares

BNHP
3 Zvi Ziv Ordinary 17,088 0.00 0.00 0.00 0.00
Shares

BNHP
4 Joseph Dauber Ordinary 16,530 0.00 0.00 0.00 0.00
Shares

Management clients of BNHP
5 AllianceBernstein, AXA IM, | Ordinary | 105,694,858 8.38 838 8.28 8.28
and their respective affiliates Shares

Explanations:
1. Holdings of convertible securitivs should be reported, including convertible securities, whicl are not
listed for trading.
2. Ifan interesied party holds more than one category of securities, the extent of his holdings shonld he
stared taking inmto consideration all of the securitios held by him oin one line only.
3. The sehedule of holdings of all interested pardies should be listed in this form, including holdings which
have remained nnclanged.
4. Where the interested party is u subsidiary compuny, the holdings should be separated into sharves which
were purchused before the Companies Law, 5739-1999 took effect and which confer rights as to capital
and voting. and shares wiich were purchased afier the Law took effect and which are inactive shares,
3 e interested party is a corporation. the name of the controlling party in the corporution should he
reported us well,

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

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

Category of Identity Number:  Number at the Registrar of Companies




| Identity Number: 572705153 -
Citizenship/Country of Incorporation or Registration:  Incorporaied 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): 255,427,720
Change in Quantity of Securities: 0

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

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

Explanation: To be filled in if the imerested partyv is a banking corporation or an insurer
Category of Identity Number:  Number at the Registrar of Companies
Identity Number: 520037373
Citizenship/Country of Incorporation or Registration:  fncorporated 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): 75,764,441
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: Zvi Ziv.
No. of Holder: 3

Explanation. To be filled in if the inforested party is a banking corporation or an insurer
Category of Identity Number:  Number of Identity Document
Identity Number: 004743699
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): 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: 4

Explanation: To be filled in if the interested party is a banking corporation or an insurer
Category of Identity Number:  Number of Identity Document
Identity Number: 007447584
Citizenship/Country of Incorporation or Registration:  Private person with Israeli citizenship
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| Country or Citzensnip/lncorporation or kegistration:
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 u decrease in number is reported. w 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: 3

Explanation: To be filled in if the imterested pariv is a banking corporation or an insirer
Category of Identity Number:  Other Identification number
Identity Number:  13-4064930
Citizenship/Country of Incorporation or Registration: Incerporated 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): 106,403,055
Change in Quantity of Securities:  -708,197
Explanation: If a decrease in number is reported, a negative value should be stated, i.e. represenied by the sign ™",
Remarks:
Qut of the toral balance 79,680,208 holdings with voting rights

Together: AllianceBernstein L.P., AXA Investment Managers, AXA Rosenberg Investment Management LLC,
AXA China Region Insurance Company (Bermuda) Lid,

As of the date of this report and according to the directives of the law, the controlling party in the corporation is :

1. Arison Holdings (1998) Lid.;
2, Israel Salt Industries Lid,




