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RE: Bank Hapoalim B.M. Documents Furnished Pursuant to
Rule 12¢3-2(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.

PROCESSED
37 JuL 3172008

THOMSON REUTERS

Very truly yours,
Bank Hapoalim B.M.

Yoram Weissbrem

Secretary of the Bank W
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Commission Pursuant to Rule 12¢3-2(b)(iii)

Annex A

Subject Date Schedule
Immediate Report 10/07/08 !
Immediate Report 14/07/08 2
Immediate Report 16/07/08 3
Immediate Report 17/07/08 4
Holding(s) in Company 20/07/08 5
Holding(s) in Company 22/07/08 6
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63 Yehuda Halevi St., Bank Hapoalim Bldg., Tel Aviv 65781
Tel: 972-3-5673800; Fax 972-3-5674576
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Date: July 10, 2008
| Reference: 802/08
To: The London Stock Exchange

Dear Sir or Madam,
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Bank Hapoalim B.M. (hcremafter “the Bank”) is pleased to announce, further ra the

immediate reports of 27™ March, 2007, 9® September, 2007, 13" November, 2007 and 26"
June, 2008, that on 10" July, 2008 at 12:00 noon, there was completed the transaction within
the framework of which Bank Mizrahi Tefahot Ltd. acqulred all of the holdings of the Bank in
Bank Yahav for Employees of the State Ltd. (hereinafter; “Yahav”), which constitute 50% of
the issued capital of Yahav, in return for the sum of NIS 371 million together with the sum of
NIS 47.8 million which was paid on account of 50% of the addltxon to the equity of Yahav

which came about as a result of the sale of provident funds lunder its control, and in all NIS
418.8 million.

Yours faithfully,

Bank Hapoalim B.M.

Ilan Mazur, Advocate Sharona Tamir, Advocate
Chief Legal Advisor Deputy Secretary of the Bank
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RE: Immediate Repc}rt
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To: The London Stock Exchange

Dear Sir or Madam,

[
In accordance with the Securities (Periodic and Immediate Reports) Regulations,
5730-1970, Bank Hapoalim B.M. (hereinafter: “the Bank”) hereby advises that on 14"
July, 2008, the Bank received from Isracard Ltd. (hergmafter “Isracard”) (which is a
subsidiary company of the Bank) a statement claim and an application for the
approval and prosecution thereof as a class action under the Class Actions Law,
5767-2006, which was filed in the District Court of Tel-Aviv-Jaffa against Isracard.

|
The amount of the class action as specified in the statement of claim is NIS 15 billion.

The cause of action, so the plaintiff alleges, is the for'ging of the amount of purchase
vouchers with respect to a credit card which was being used by his wife as far back
as July 1999 and the refusal, at such time, of Isracard to comply with the demand to
cancel the debits on account thereof. Thus, the plaintiff alleges, Isracard repudiated
its statutory duty. |

In the estimation of Isracard, in reliance on the opinio!n of its legal advisors, neither
the application for leave to represent nor the claim itself have any merit.

|

|
Yours faithfully, |
)

Bank Hapoalim B.M.‘
(-) l {-)

|
llan Mazur, Advocate | Eldad Kahane, Advocate
Chief Legal Advisor . Head of Central Legal Counselling Division
|

|
|
i
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|
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‘ Date: July 16, 2008
Reference: 802/08

To: The London Stock Exchange

Dear Sir or Madam,

RE:. Immediate Report
\
Further to the immediate réport issued by Bank Hapoalim B.M. (hereinafter: “the
Bank”) on 10.12.2007, and to the publications in the press today, the 15.7.2008, the
Bank is hereby pleased to advise the following:

|
'

The bank is in the advanced stages of negotiations for the conclusion of an
agreement for the purchase of more than 75% of the means of control of JSC SDM-
Bank (hereinafter: “SDM"} at a price which reflects a corporate value of SDM of about
142 million US Doilars, this having occurred after the board of directors of the Bank
had approved the conclusion of the transaction on the"se terms.

SDM is a bank incorporated and operating in Russia a‘;nd is active in the various
areas of banking, through a network of 22 branches in Moscow and in other large
cities in Russia, such as St. Petersburg, Rostov-on-Don and Nizhniy Novgorod and a
network of ahout 30 sub-branches spread over Greater Moscow. In addition, the
bank has widespread activity in the area of debit cards.

i

Mr. Anatoly Landsman, one of the shareholders of SDM, is presently the Chairman of
its Board of Directors. |

b
At the end of 2007, the assets of SDM totaled about 632 million Dollars, and its
equity capital totaled about 59 million Dollars ({the data'i s taken from the audited
reports of SDM which were prepared in accordance wnth International Financial
Reporting Standards (IFRS)). l

|
The purchase transaction, if concluded, will be subject to the fulfillment of conditions
precedent, among which are obtaining a permit for the purchase from the Governor
of the Bank of Israel and obtaining the necessary permits from the competent

authorities.in Russia. |

!

Yours faithfuily,

1
Bank Hapoalim B_.Ml.

f

Alberto Garfunkel Ariel Hasson
Head of International Activity ~ Head of Emerging Markets Division
|

|
l
|
!
|

—



30250 vU

Schodul Y

|
Head Office =~ |‘
63 Yehuda Halevi St., Bank Hapoalim Bidg., Tel Aviv 65781
Tel: 972-3-5673800; Fax: 972-3-5674576 |

Date: July 17, 2008

To: The London Stock Exchange

Dear Sir or Madam, [

RE: Immediate Regc';rt
|

Bank Hapoalim B.M. (hereinafier: “the Bank) is pleased to advise, further 1o the
immediate reports issued by the Bank on 10.12.2007 and on 15.7.2008, that on
16.7.2008, at about 17:00, Tarshish - Hapoalim Holdings and Investments Ltd., a wholly
owned subsidiary company of the Bank (hereinafier: “Tarshish”), signed an agreement
for the purchase of about 78% of the means of control of JSC SDM-Bank (hereinafter:
“SDM”). :

SDM is a bank incorporated and operating in Russia. Th'e seliers are Mr. Anatoly
Landsman, who is the Chairman of the Board of Directors of SDM and who was prior to
the signing of the agreement the controlling party of SDM, and other shareholders
(hereinafter, together, “the Sellers™), |

In consideration of the purchase, Tarshish will pay to lhé Sellers a sum of about 111
miflion US Dollars, an amount which reflects an overall'lvalue of the bank of about
142,500,000 US Dollars. The purchase agreement inciudes the customary
representations, indemnity clauses and securities. Along with the purchase agreement,
Tarshish has entered into and will enter, in the future, into incidental agreements with the
Sellers and with third parties, including various employrpent and service agreements.

Afier the completion of the transaction, Mr. Landsman will continue to hold 15% of the
means of control of SDM for 5 years and during these vears he is supposed to continue
acting as its Chairman of the Board of Directors. Morcover Tarshish has been given a
call option and Mr, Anatoly Landsman a put option on the aforesaid remainder of Mr.
Landsman’s holdings in SDM, at the market price. The opuons may be exercised after
being held for a period of five years. |

SDM is active in the various areas of banking, through a'network of 22 branches in
Moscow and other large cities in Russia, such as St. Petersburg, Rostov-on-Don and
Nizhniy Novgorod and a network of about 30 sub- branches spread over Greater Moscow.
In addition, the bank has widespread activity in the area of debit cards.

|
I
|
|
}
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[
The bank has about 140 thousand customers, of which ‘about 13 thousand are corporate
customers. |

{
At the end of 2007, the assets of SDM totaled about 632 miilion Dollars, and its equity
capital totaled about 39 million Dollars.

{

] ,
Following is main financial data about SDM (in millions of Dellars) for the period
commencing on 31% December, 2006 and ending on 31?l March, 2008:

|

I

12.06 ] 1207 [ 3.08 |

Assets - 425 | 632] 655 "
Liabilities 3931 5731 586 \
Financing income (net) 21 31 9 '
Profit before tax 14 18 7 !
Net profit 11 15 6 |
Capital 33 59| 69 .*

All of the data specified above has been taken from the hudited statements of SDM which
have been prepared in accordance with International Financial Reporting Standards
(IFRS), except for data for the first quarter of 2008 which has been taken from the

internal reports of SDM, which are unaudited. ||

After the completion of the purchase, the Bank will act tlo assist SDM in the development
of activities in the areas of banking for corporate and wh'lolesale customers. Furthermore,
the Bank intends 10 inject additional capital into SDM and to make credit lines available
to it in order 1o support the rapid development of its aclivities, according to the business
requirements as they may be identified from time to time and subject to decisions to be
taken in that regard in the future by the Bank. |
The completion of the purchase is subject to the fulfillmént of the conditions precedent,
among which are obtaining a permit for the purchase from the Governor of the Bank of
Israel and obtaining the necessary permiis from the competent authorities in Russia.

t
r
Yours faithfully, “
|
Bank Hapoalim B.M,
: |
I
(- ' (=)
Alberto Garfunkel Ariel Hasson

Head of International Activity ~ Head of Emerging Markets Division

t~2
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The securities of the corporation are listed for trading on the Tel Aviv Stock Exchange
. Code name: Poalim
ne Cff‘,‘f ED Street: P.O.B. 27, Tel Aviv 61000
AR Tel: 03-5673800; 03-5673333; Fax: 03-5674576
T L 29 A 3 %-mail: yoram.weissbrem@mailpoalim.co.il
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Immediate Report regarding the schedule of héldings of Interested Parties
Regulation 33 (¢) of the Securities (Periodic and Imm;ediate Reports) Regulations, 5730-1970

Following is the schedule of holdings of Interested Parties in the corporation z;s of 18/07/2008
f

Name, |
Category Current ;
No. of & Series of  Quantity of ! Extent of Holding
Holder Name of Holder Security Securities Extent of Holding (fully diluted)
% oficapital % of voting % of capital % of voling
BNHP ‘
1 Arison Holdings (1998) Ltd. | Ordinary | 262,731,308 l?.97 19.97 19.59 19.59
Shares ‘_
BNHP '
2 Israel Salt Industries Ltd. Ordinary 75,764,441 576 5.76 5.65 5.65
Shares |
|
3 Dan Dankner Opticn 825,000 0!00 0.00 0.06 0.06
|
BNHP '
4 Zvi Ziv Ordinary 17,088 0;00 0.00 0.00 0.00
Shares )
[
5 Zvi Ziv Option 1,140,000 0.00 0.00 0.09 0.09
b
BNHP |
6 Yoseph Dauber Ordinary 16,530 0.00 0.00 0.00 0.00
Shares
Management clients of BNHP
7 AllianceBernstein, AXA IM, §{ Ordinary 87,956,737 6.69 6.69 6.56 6.56
and their respective affiliates Shares :

Explunations:
1. Haldings of convertible securities should be reported, including couvlzrtib!e securities, which are not listed for wrading.
2. Ifan interested partv holds more than one category of securities, the extent of his holdings should be stated taking into
consicderation all of the securities held by him on one line onfv. |
3. The schedule of holdings of all interested parties should be listed in this forn, including holdings which have remained
unchanged. 1
4. Where the interested party is a subsidiary company, the holdings should be separated into shares which were purchased
hefore the Companies Law, 5759-1999 took effect und which confer rights as to capital and voting, and shares which were
purchased after the Lenw took effect and which ure inactive shares.
If the interested pariy is a corporation, the name of the conirolling parsy in the corporation should be reported as well.

L

|
Name of Holder:  Arison Holdings (1998) Lid.

No. of Holder; 1 |

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




| Country of Citizenship/Incorporation or Registration: :

Daoes 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): 262,73 l,308

Change in Quantity of Securities: 0

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

o

|
The holdings of the interested parties in the Bank are as follows: :
I
Eternity Holdings One Trust holds 23.07% of the shares of Arison Holdings ( 1998) Lid., which holds 19.97% of the

shares of Bank Hapoalim B.M. (hereinafter: "the Bank”).

Furthermore, Eternity Holdings One Trust holds 23.07% of the shares of the company Arison Sustainability Ltd,,
which holds 100% of the shares of Arison Investments Ltd., which holds 100% of the shares of Arzaf D Ltd., which
holds 82.2% of the shares of Israel Salt Industries Ltd., which holds 6.00% of the shares of the Bank.

Eternity Four Trust holds 53.86% of the shares of Arison Holdings (1998) Ltcli., which holds 19.97% of the shares of
the Bank. I

Furthermore, Eternity Four Trust holds 53.86% of the company Arison Sustaiinabih'ty Lid., which holds 100% of the
shares of Arison Investments Ltd., which holds 100% of the shares of Arzaf D Ltd., which holds 82.2% of the shares
of Israel Salt Industries Ltd., which holds 6.00% of the shares of the Bank. |

Nickel 97 - A Trust holds 23.07% of the shares of Arison Holdings (1998) er which holds 19.97% of the shares of
the Bank. |

Furthermore, Nickel 97 — A Trust holds 23.07% of the shares of the company Arison Sustainability Ltd., which holds
1009 of the shares of Arison Investments Ltd., which holds 100% of the shares of Arzaf D Ltd., which holds 82.2%
of the shares of Israel Salt Industries Lid., which holds 6.00% of the shares of the Bank

Ms. Shari Arison, holder of Israeli citizenship (Israeli Identity Document 064 76 7437} is the principal beneficiary of
Eternity Holdings One Trust and of Eternity Four Trust. |

Mr. Mickey Arison, holder of American citizenship (Passport Number 21 92031 02) is the principal beneficiary of
Nickel 97 — A Trust. |

}
1
{

Name of Holder:  fsrae! Salt industries Ltd.

No. of Holder: 2 J:

Explanation: To be filled in if the interested party is a banking corporation or dn 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: i

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, 44 i

Change in Quantity of Securities: 0

Explanation: If u decrease in number is reported. o negative value should be stdted. i.e. represemed by the sign

Remarks:

H "




No. of Holder: 3 :
Fxplanation: To be filled in if the Interesied party is u banking corporation or an insurer
Category of Identity Number:  Number of Identity Document
Identity Number: 059381280 |
Citizenship/Country of Incorporation or Registration:  Private person with israeli citizenship
Country of Citizenship/Incorporation or Registration: i
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: 0 ‘
Balance in previous comprehensive report (quantity of securities): 825,000
Change in Quantity of Securities: 0 i
Explanation: If a decrease in number is reporied, a negative value should be stated. i.e. represented by the sign ™"
Remarks:
A. the holding is in option warrants which were allotted in a private offer deran'ed in the private offer report of 13"
February, 2008.
B. the data regarding the percentage of the holding on a fully diluted basis with reference to Mr. Dankner are
theoretical data, since the exercise mechanism has been set as a net exercise mechanism (see Clause 3.6 of the
aforesaid private offer report). l

|
]
]
Name of Holder:  Zvi Ziv. l.
No. of Holder: 4 |
Explanation: To be filled in if the interested party is a hanking corporation or an insurer
Category of Identity Number:  Number of Identity Document \
Identity Number: 004143699
Citizenship/Country of Incorporation ot Registration:  Private person with Israeli citizenship
Country of Citizenship/Incorporation or Registration: t
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. I a decreasce in number is reported, u negative value should be staied, ie. represemted by the sign
Remarks:

" on

|
|
1
l
Name of Holder:  Zvi Ziv. |
No. of Holder: 5 |
Explanation: To be filled in if the imerested party is a banking corporation or m!r insurer
Category of Identity Number:  Number of Identity Document ' \
Identity Number: 004143699 l
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: 0 |
Balance in previous comprehensive report (quantity of securities): 1,140, 000
Change in Quantity of Securities: 0
Explanation: If a decrease in number s reported, o negative valne should be watm‘ Le. represented by the sign
Remarks: i

Ilf
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B. the data regarding the percentage of the holding on a fully diluted basis with reference to Mr. Ziv are theoretical |
data, since the exercise mechanism has been set as a net exercise mechanism (see Clause 3.6 of the aforesaid private

offer report).

Name of Holder:  Yoseph Dauber l

No. of Holder: [ |

Explanation: To be filled in if the interested partv is a banking corporation ot an insurer
Category of Identity Number:  Number of ldentity Document I

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): 76,530

Change in Quantity of Securities: 0

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

Name of Holder:  Management clients of AllianceBernstein, AXA IM, and th'leir respective affiliates
No. of Holder: 7 \

Explanation: To be filled in if the interested party is u bunking corporation or clm insurer
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): 88, /47, 53 7

Change in Quantity of Securities:  -190,800

Explunation: If a decrease in nuinber is reported, a negutive value should be smred i.e. represented by the sign "
Remarks: ;

Out of the total balance 59,515,351 holdings with voting rights .
Together: AllianceBernstein L.P., AXA Investment Managers, AXA Rosenberg Investment Management LLC,
AXA China Region Insurance Company (Bermuda) Ltd. ,

As of the date of this report and according to the directives of the law, the contralling party in the corporation is :
1

1. Arison Holdings (1998) Lid.; |
2. Israel Salt Industries Ltd. I

: i
- = Remarks = - |

1. extent of holding (fully diluted) does not include subordinated capital notes Series A, B and C.

2. When calculating the size of the holding of the interested parties in the Com’pany on a fully diluted basis, 1,965,000 options held
by Messrs Zvi Ziv and Dan Dankner were not taken with account, because those options are only exercisable into shares of the
Bank to be purchased for that purpose by the Bank and no new shares wifl be allotted: the calculation of the size of the holdings of
Zvi Ziv and Dan Dankner {on a fully diluted basis) was made on the assumption that each option would be exercised into one
share. This is a theoretical assumption because the exercise mechanism for such options is a “net exercise” mechanism, 5o that in
Sfact there will not be allotted to the offeree who exercises the options all of shares emanating therefrom, but only shares in a
quantity which reflects the amount of the monetary benefit embodied in the options. It is to be noted that according to the terms of
the options allotted to Messrs. Zvi Ziv and Dan Dankner, they are exercisable only into shares to be purchased for that purpose by
the Bank. As at the time of this report, the Supervisor of Banks has perm:!ted the Bank to purchase for its own account 1,250,000

shares so that the options may be exercised as aforesaid
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The securities of the corporation are listed for tradmlg on the Tel Aviv Stock Exchange
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Immediate Report regarding the schedule of h(l)ldings of Interested Parties
Regulation 33 (c¢) of the Securities (Periodic and Immediate Reports) Regulations, 5730-1970

Following is the schedule as of 22/07/2008
A. Interested Parties in the corporation (including CEO and directors, and mcludmg any employee halding five percent or mare of the
issued share capital of the corporation or voting rights therein). '

!

Name, i
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 | 262,731,308 19.97 19.97 19.59 19.59
Shares
BNHP |
2 Israel Salt lndustries Ltd. Ordinary 75,764,441 5.76 5.76 5.65 5.65
Shares
3 Dan Dankner Option 825,000 0:00 0.00 0.06 0.06
BNHP |
4 Zvi Ziv Ordinary 17,088 0.00 0.00 0.00 0.00
Shares '
5 Zvi Ziv Option 1,140,000 0.!00 0.60 0.09 0.09
BNHP '
6 Yoseph Dauber Ordinary 16,530 0.00 0.00 0.00 0.00
Shares C
Management clients of BNHP |
7 AllianceBernstein, AXA IM, | Ordinary 87,956,737 6.69 6.69 6.56 6.56
and their respective affiliates Shares

[ Total Extent of Holding
Total'Extent of Holding (fully diluted)
% of capital % of voting % of capital % of voting

| 3242 | 3242 | 3195 | 3195 |
|




B. Senior Ottice Holders in the corporation (not including CEO and directors, and not including any employee holding Twve percent or
more of the issued share capital of the corporation or voting rights therein).

o Do not hold securities of the corporation !
o Following is the schedule of holdings of senior office holders in the corporation:

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 vating
BNHP 1
8 Itan Mazur Ordinary 21,095 0.00 0.00 0.00 0.00
Shares I
BNHP ‘
9 Hanna Pri-Zan Ordinary 13,682 0100 0.00 0.00 0.00
Shares

Total Extent of Holding

Total Extent of Holding (fully diluted)
% of capital % of vo voting % of capital % of voting
0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00

|
Explanations: [

I Holdings of convertible securities should be reported, including convertible securities, which are not listed for trading.

2. If un interested party holds more than one caregory of securities. the extent of his holdings should be stuted taking into
consideration all of the securities held by him on one line only.

3. The schedule of holdings of all interesied partics should be listed in this form. including holdings which have remained
unchanged. I

4. Where the interesied partv is a subsidiary company, the holdings shoildd be separated imo shares which were purchased
before the Companies Law, 3759-1999 100k effect and which confer righis as to capital and voting, and shares whicl were
purchased afier the Law took effect and which are inactive shares.

3. lf'the imerested party is a corporation, the nume of the controliing party in the corporation should be reported as well.

6. lf a senior office holder holds 5 percent or more of the issued share capital of the corporation or voting vights therein, the
holdings should be listed in the “Interested Partics” listings table as described in paragraph "4 above,

|
Name of Holder: Arison Holdings (1998} Ltd. :
No. of Holder: ! 1
Category of Holder:  Other Interested Party |
Category of ldentity Number: Number at the Registrar of Companies'
Identity Number: 512705153
Citizenship/Country of Incorporation or Registration: Incorporated in llsrael'

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 L

Balance in previous comprehensive report (quantity of securities): 262,731,308
Change in Quantity of Securities: 0

LA

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

i
|




| The holdings of the interested parties in the Bank are as follows: i

Eternity Holdings One Trust holds 23.07% of the shares of Arison Holdings (1998) Ltd., which holds 19.97% of the shares
of Bank Hapoalim B.M. (hereinafter: “the Bank").

|
Furthermore, Eternity Holdings One Trust holds 23.07% of the shares of the company Arison Sustainability Lid., which
holds 100% of the shares of Arison Investments Ltd., which holds 100% of the shares of Arzaf D Lid., which holds 82.2% of
the shares of Israel Salt Industries Ltd., which holds 6.00% of the shares of the Bank.

|
Eternity Four Trust holds 53.86% of the shares of Arison Holdings (1998) Ltd., which holds 19.97% of the shares of the
Bank.

i
Furthermore, Eternity Four Trust holds 53.86% of the company Arison Sustainability Ltd., which holds 100% of the shares
of Arison Investmenis Ltd., which holds 100% of the shares of Arzaf D Ltd., which holds 82.2% of the shares of Israel Salt
Industries Ltd., which holds 6.00% of the shares of the Bank.

Nickel 97 ~ A Trust holds 23.07% of the shares of Arison Holdings (1998) Ltd., which holds 19.97% of the shares of the

Bank. |

Furthermore, Nickel 97 = A Trust holds 23.07% of the shares of the company Arison Sustainability Lid., which hoids 100%
of the shares of Arison Investments Ltd., which holds 100% of the shares ofiArzaf D Ltd., which holds 82.2% of the shares
of Israel Salt Industries Ltd., which holds 6.00% of the shares of the Bank, !

|
Ms. Shari Arison, holder of Israeli citizenship (Israeli Identity Document 064767437) is the principal beneficiary of
Eternity Holdings One Trust and of Eternity Four Trust, |
Mr. Mickey Arison, holder of American citizenship (Passport Number 219203102) is the principal beneficiary of Nickel 97
— A Trust. |

I
!

No. of Holder: 2

Category of Holder:  Other Interested Party

Category of Identity Number:  Number at the Registrar of Companies
Identity Number: 5200375373 |
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 sharcholders who hold securities of the Corporation together with him: 1 No

Are the shares held inactive shares: No i

Stock Exchange Security Number: 662577 :

Balance in previous comprehensive report {quantity of securities): 73,764,441

Change in Quantity of Securities: 0

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

I
|
Name of Holder: Israel Salt Industries Lid. |
|
|
|

Il

Name of Holder:  Dan Dankner.

No. of Holder: 3

Category of Holder:  Director / CEO

Category of Identity Number:  Number of Identity Document
Identity Number: 0595871280

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

of shareholders who hold securities of the Corporation together with him: 1+ Ne
Are the shares held inactive shares:  No ‘

i
'
t

t




Change in Quantity of Securtties: @ I

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

A. the holding is in option warranis which were allotted in a private offer detailed in the private offer report of 13"
February, 2008,

B. the data regarding the percentage of the holding on a fully diluted basis with reference to Mr. Dankner are theoretical
data, since the exercise mechanism has been set as a net exercise mecham’sin {(see Clause 3.6 of the aforesaid private offer
report).

(L]

|
|
Name of Holder:  Zvi Ziv. !

No. of Holder: 4 |

Category of Holder:  Director / CEQ |

Category of Identity Number:  Number of Identity Document ‘

[dentity 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 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): /7,088

Change in Quantity of Securities: 0 '

Explanation: If a decrease in number is reported. a negative value should bels.rated, Le. represented by the sign
Remarks:

"o

J

)
I
Name of Holder:  Zvi Ziv. {
No. of Holder: 5 |
Category of Holder:  Director / CEO !
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 shareholders who hold securities of the Corporation together with him: No
Are the shares held inactive shares: No !
Stock Exchange Security Number: 0 |
Balance in previous comprehensive report (quantity of securities): 1,140,000
Change in Quantity of Securities: 0
Explanation: If u decrease in mumber is reported. a negative value should be stated. i.e. represented by the sign ™"
Remarks: '
A. the holding is in option warrants which were allotted in a private offer detailed in the private offer report of 31" March,
2008. !
B. the data regarding the percentage of the holding on a fully diluted basis with reference to Mr. Ziv are theoretical data,
since the exercise mechanism has been set as a net exercise mechanism (see Clause 3.6 of the aforesaid private offer
report). ;

|

1

Name of Helder:  Yoseph Dauber |

No. of Holder: 6

Category of Holder:  Director / CEO |

Category of Identity Number:  Number of Identity Document !

ldentity 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 reperting purposes of a number |

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




| Balance 1n previous comprehensive report {quantity of secunties): 16,230

Change in Quantity of Securities: 0 !
Explanation: If a decrease in number is reported. a negative value should b stated. i e. represented by the sign ™"
Remarks:

Name of Holder:  Management clients of AllianceBernstein, AXA IM, and their respective affiliates
No. of Holder: 7
Category of Holder:  Other Interested Party |
Category of Identity Number:  Orher Identification number |
Identity Number:  /3-4064930 |
Citizenship/Country of Incorporation or Registration:  [ncorporated 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 held securities of the Corporation together with him:
Are the shares held inactive shares:  No I
Stock Exchange Security Number: 662577 .
Balance in previous comprehensive report (quantity of securities): 87,956,737
Change in Quantity of Securities: 0 ‘
Explanation: If a decrease in number is reporied, a negative value should be siuted, i.e. represented by the sign "
Remarks: i
Out of the total balance 59,515,351 holdings with voting rights |
|
Together: AllianceBernstein L.P., AXA Investment Managers, AXA Rosenberg Investment Management LLC,
AXA China Region Insurance Company (Bermuda} Ltd.

' Yes

Name of Holder:  flan Mazur |

No. of Holder: 8

Category of Holder:  Senior Office Holder who is not CEQ or Director

Category of Identity Number:  Number of Identity Document l

ldentity Number: 007447386 l
Citizenship/Country of Incorporation or Registration:  Private person with fsraeli citizenship
Country of Citizenship/Incorporation or Registration: 1

Does the holder serve as a representative for reporting purposes of a2 number !

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

Are the shares held inactive shares:  No .

Stock Exchange Security Number: 662577 !

Balance in previous comprehensive report {(quantity of securities): ¢ !

Change in Quantity of Securities: 21,005

Explanation: If a decrease in number is reported. a negative value should be sratcd Le. represented by the sign
Remarks: |

H "

Name of Holder:  Hanna Pri-Zan !
No. of Holder: 9 I
Category of Holder:  Senior Office Holder who is not CEQ or Director
Category of Identity Number:  Number of ldentity Document

Identity Number: 50963115 f
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): 0 |

Change in Quantity of Securities: /3,682

Explanation: If u decrease in number is reported. a negative value should be Mated. ie, represenited by the sign
Remarks: I

"

|
|
|
|
|
1




As of the date of this report and according 1o the directives of the law, the controlling party in the corporation s :

j
1. Arison Holdings (1998) Ltd.; [

2. Israel Salt Industries Ltd. I

- = Remarks = -
I

1. extent of holding (fully diluted) does not include subordinated capital notes Series A, B and C.

2. When calculating the size of the holding of the interested parties in the Company on a Sully dituted basis, 1,965,000 options held
by Messrs Zvi Ziv and Dan Dankner were not taken with account, because those options are only exercisable into shares of the
Bank to be purchased for that purpose by the Bank and no new shares will be allotted: the calculation of the size of the holdings of
Zvi Ziv and Dan Dankner (on a fully difuted basis) was made on the assumption that each option would be exercised into one
share. This is a theoretical assumption because the exercise mechanism for such options is a “net exercise” mechanism, so that in
fact there will not be allotted to the offeree who exercises the options all of shares emanating therefrom, but only shares in a
quantity which reflects the amount of the monetary benefit embodied in the options. It is to be noted that according to the terms of
the options allotted to Messrs. Zvi Ziv and Dan Dankner, they are exercrsable only into shares to be purchased for that purpose by

the Bank. As at the time of this report, the Supervisor of Banks has perm:tted the Bank to purchase for its own account 1,250,000
shares so that the options may be exercised, as aforesaid. '

END




