1A T oIy CNIW PPN
AFIK & CO. ATTORNEYS AND NOTARY

2011 ,A2xn2 2,68 i

(M0RI1 T Y, NIYI 'OX 7 WY ITN 'WIXpAN [1I'7'an
03-609.5.609 opo 03-609.3.609 11970 ,25 nnijp ,2ax ' 3 w9 IXIT

D'y PIN

710N NANIA9 NIQY 7¢ MYj7NA 7220 NIMNX (XY NN
TI'X{722 NIQY TWUXD 710N NYXN N7'09 ApY 7120 7Y N'7' TN NIMNNA 701VN 17V 'R TV kN nKn
.T10N2 YOTIN NONN NN NNKRN X7 710N TTINNN NYpRA '97 N1dIN TWUN
12TIYN NITIXN NNIN'Y] D'IONY
171N N'™M'yn yanl INTAY DX 727 (YN 09Ynn N NTIYN 7010 AWUXR QYN NITIR D'I0NY X
JIN'NY 2Py NTINY 12YWY NI NINN 701N poy [rvm favny
NIIND7 D'OTIV D'72YN [*2Y2 ,)IVn NN DINNA ANNIMD ,NTIYN QnIY ,n'aam miw 17"y oy [I'N A
19N 7W-9X 7" imin 0v'n n% Nt W
104 j1*'2a —voxn 1I'T BDO 7w n'oman 7DWUN IvTn
o1 ,2011 Axn' 5 nia Do WK LVOXRN I'T BDO 7w promin 70wX ivTn 7w 104 1'71 qixn
1959-0"wnn |In Nypwn TIT'Y 7107 N9
HERRICK, FEINSTEIN: Corporate Alert, January 2011 |'Tan
.Herrick, Feinstein LLP 'R mxn |*Tn 11y Twn 9w Corporate Alert |'Tann 7w X' 1172 qixn
NMINNXD A91ZNAN NF'091 NN NIDTY
1973 -a"wn ("7'D 77n) o'7inn PIn? 2 'on Ip'n X
.NTIN NNDWID 790 MR MYNN DTIND 7INY? [I7'N no1dN n7a'y7 ,2011 AN 17 nim
2011 — X"ywnn ,(j17'N) ANTX NT'YI 192 D'ONIYN DNA ZITN) 'Viymn 2in? 1 'on ip'n.a
7700 ;2011 — X'ywnn (JI7'N) ANTX DT'YA 1191 0'9NIWNA 0N PITN) 'WiEnn 7In? 7D nodn n7aype ,2011 axir 10 nim
.NTXR NIT'YI 191 D'9NIYN D'NA PIT'N KW DIT'R7 n7wnnn Ninsnn
Ta72 NNNIAN DDON VIXY [N INIDNOoN NN NANN N7RY .2
'9 7V NIXTI NND0N2 NN O'TTYN NITNINN D DYINNTINKRNA N2 709 71097 K7W NLU7NN 7V W7 WW9'R X7 [I"7UN vOWNn N2
.NNX7UN] 1IN'WN WA DNT'N 1010 7092 NYI0NN [N INKRT7 TY YNyl X7 AWKR NNNIRN Y70 711 NY0 .DNnnann
NYIISN XN YTV NRTI Aoyn 1'Nna 7'721 n"'yna D agtn .71
MY NWAISN DRI 'R IYURD N"YN 71002 VYN W np¥n? 9'omn? 'K D L,uap |I'7un bdwnn N
N9I92 NYIMD MDON NNA0N] NIN1IA N'S0D N2V DX VIAP? JNOoINN DIIAN XID DWA 7V nmamna .a
AXIND TIWUN NIYNY
NX D'YAIT NYNMD MO0N NNAoN NIININ NIAN NIALVN DXRN DD|7'7 qnomn DN 12'A DY 2V mmnn » yay nTAYY I'"Tn '
AXIND TYUN YR

www.afiklaw.com




7077 ovvixpn 0miono n771 vk 1,500%7 ang v Y07 0vyinwh nNR NXoIM NiYI 7'oX TN U QXIS NN
nN'wa7 Q0¥n7 m 7Y .Twnn oly 0N2 0'AINNA D11 NYZOYN 7PN MK D'MIYNN D'0SWN D'RYIA 2NN
1Yn? N2 J"NXIdNN NN'w? MR 19X XX 2ImMdY7 nnnal newsletter@afiklaw.com NAIMDY 7' ni7w? wr nxionn
NTIYUN? NN9Y7 Ym Xwil 7011 '09wn YIv*' nlinn 0T 701 MmMRn 'R 70 11 nwyl XKW a0 0TR 797 1 7'

SN N07NN 72NN D102 20 NINA'N NITAWAY NIn 7Y

T10N2 NNIAS NN Yv NN 2120 NIMNNKX (XY TNKXN

12 7¢ NIMNRN N7RYA oIy Rnn o Nk L2011 R 23 nira Do YWX Nkn 1"yn
NYX¥N N7091 D VI TIONN 'KIN DX NANIN D' QWK NIDY wan 70N TN 2 Ann
IU'A' DIV DY D'W'YNT7 NIXMN 'Yl DR7YAN N70Y NITIO! NN RI0 MINNAN .TI0N TTMNNN

.ON'NIY¥N

N2 1Y DA KIXNT7 [N NKNn NN
http://www.relevanti.com/TIV-17V-1'R/pawni-[*7/02173/m5302 -NIQWYW-7¢¥-ngna-gian-ninnx
71ON2-NNIAD

DINNA AN 2%y 7Y . n'A2m 2'9X Twnd N7nnn apnnnn 170 'R TV QN0 MXNn DX
.0'T™dN DAY Ln1n

NTYYN NITIXR NNIN'VA D'NIOND 2

N2 NLV7NN DX MpIonl M170 nNa L2011 X' 28 DA nnoI® TWX NAnd No9IXN X
7V Ay NIYA NYRA ANTE DTIYN NTAY DX YN 05wnn N A N Irvn uswnn
NOINN NYIN IX M 'TINNN VOYNN N .Y DNNAX TN 'TINAN LOYNN N VOIY NV7NN
AWN NINNN 707 171n2 700 NIKY NN NINN 7w oyn [I'YN NIX 17 17N Ny 7y
JIN'NY DY 7w NTIN

http://www.talniri.co.il/marketnews/article.asp?id=33998 :NI¥'7a DA KIXNT [N NANDN NX

oy |I'v1 Nan L2011 ANt 25 nira Vo'7'HD INYWA NNONID TWKR ,NRN MY 7¢ NaNd N9IIXN A
NIIND7 D'9TIV D'7IYnN "1y ,)Vn NN DINNA NNNRMD ,NTIYN Qniv ,m'aim mie 11y
U190 W-9X 7'"Om 1N nv'n 7 N N

AWy 0a NIxnY [N'1 N2Ndn NKX
http://www.ifat.com/PersonalMail/images/Clips/ORG 10414577.pdf

http://www.calcalist.co.il/markets/articles/0,7340.1.-3495864.00.html :NIW'2 DA

www.afiklaw.com



104 122 —voxn 1I't BDO 7w n'oma 7DWUN |1V TNn

,NT [IWTn .voxn I't BDO 7w n'omn 70wX ivTtn 9w 104 1'72 noonn ,2011 axn' 5 0
AN 2 apiol ,1959-0"wnn 1IN NIWRYN TITY 2INT ANI9NA FOIY LIT NXIDNY INI7TN qI¥nn
TN TR 'Y 7m 9X e TR 7Y DR

NINNN AYN 'K N9 N1, 0PITY A7IY9 QMY MR Ixn nTwn an'y ,uoxn I't BDO
N7 NiN'on wnn 12 Nl 't 110-n n72vn?a nwinon BDO nmix71an nwainn 770
iy} ‘e JLal

:09xN I't BDO 7w n'omin 7DWX 7w Drvixmn pATinn 777 v 10
http://www.bdo.co.il/?CategorylD=171

HERRICK, FEINSTEIN: Corporate Alert, January 2011 |'tan .4

['Tn D11y Twn 9w Corporate Alert 'tann 7w axn' wTin [1'72 noonn ,2011 axnr 31 o
NIXIXA 0'7amnn 0 1928 miwa npin Ywx Twn - Herrick, Feinstein LLP 'xpnkn
N7 Q'Y YA 0tixn ok My (1T 1 175 51 ormwn 3 oy nfan
AN QXN RN WTIN 7Y |'Ta02 DI0YI9NN NIAIoNN 270 n'¥nna 7Y
D''FOVYN _D'722n0N_NIWA7 _NI'T_NAIN_D'M'PAN_ 90N 'O DTV 72V ay'Tin FTC .X
N'NZ'"INAND
N{7oY 7V D"zOYN D'72a0N NIYAT7 NIFT NAIN 0NN 90N MIDO [IDTY 72V ny*TIn FTC
qon Do ,7wunY% 7> . Hart-Scott-Rodino Antitrust Improvements Act of 1976 NNN NNTI
. $ 66,000,000 7w nm'm?% $ 63,400,000 7w nm*'mn nwir ngoyn |nana
LLC T'aND INIA X 17IN' DU'™YW NIt 'ual DIV T 7w ninXan nain .
naIN NX N X7 LLC a10n TaxkN2 719N Dd0N D NINNKX7 yap 712 uoswnn N2
[MND7 '0NVIX VITIVO POON II'NI LIYMN '97D NLVYWN NN WA W RN
N2"IX AT NZOY D ,110 VOYNN N .VIYNMN |27 NV™YYN NI "Y1 |2 D'oR'7911R
7V 71NN N'MYIoNN NINXIN NAIN D YAy > JiMal NI'ann V1TIVO0 NNN [N2NY
DO0N WISN [9INAI NINKX VA1 X7 TIv 7D NXTI LLCA N0 Nin *wa1 pNIomM'T
LLCh 71N
NLI70VXA D'T7' 'TA2 NPIIYNN DDAN DY DIY'X 21TY'N DD0N7 AN0'D 2y ny'Tin SEC  .A
QIN'Y NATI* NNA0N NXTI DT AI0N 1TONA [IYXY YIN'Y DIINN DIY'R 1TY'N DOON
NN WUTIND N'RPINKRD W NNM7 Divan aton Y ,SEC-N 7w awTnn n71von
ANd NYANN yn'a? nivan 7¢ n'pn oy 721y nonvwnn nlan 721m a'e' 2010
.NTA DIY'N

'NAN NIY'PA DA KIXNYT N1 XN 'TAann DX
http://www.herrick.com/sitecontent.cfm?pagelD=29&itemID=13087

www.afiklaw.com




NMINNXN N9IPNAN A'od1 ag'pgn 2DTY .5
1973 -2"7wn ("7 @'7n) n'Tinn 7107 2 'on jI'n X

[l7'Nn naon .1973-2"7wn ("7 770) o'minn 2In%? 2 oon (1 Wik 2011 Ak 17 ol
NINd0N7 oN N'VOYNN NIXTIN NX 12AN7 )22l D'TINY D'T'NX NNRYWIS 77D viIap? X0
NIX AXYNN TY DY DNMAND DIMProon NIDTNN NN [AVN [I7' NN .ATIND NNMD D0 O TTYN
11'N D'TINN 2IN7 (X)25 9o .nTINT D'TT¥N |2 NIND Y9 NX [TX7 *TOQ NXTI NTINN 'KIN
YIID' TN ,NTINN [IY'M NIYIIDSN yNNWN D'TTYN NYT TAIX DX D Y37 2 Iip'nn v 10"
"yn N12'017 N9 NIX X771 111W77 DXNNA ATINN

"0'9Mox NO7N" NIdNN NO7AN 7Y N97IN 127 'UOWN NID'I DM NINNXD DY D Y
NTING NIMIX'N NI2'01 '97 DA KIX NTINN [IY7 '9% 71 X7 Y2l D TTYN NYT TIX D Nyaipnl
VOWUNN NX NTANN NO70 — NIA'0IN NN TV 'vnwn TN NTINN DXN NYT7 N1 X7 DI
['K NIAIN NIQ'01A X7 ,07W ATINN ' DX ATIND [IY'70 TWXD D VAIpD 'K INNDl 'oan
NN 7101 NNIENY TR X' PRINnN MDD AR .ATING NIMIX'n NI'ol7 ppTtnY
NO7N NINT IND 7NN IR W9 [I'7UN 0OWNN N DR NI AT 71 D OX ,D'9NON
J'o17n7 n702 IXN D'DNON

— X"ywuna ,(I7'n) NNTX NT'YIY 191 D'OSNIYN DA 2IT'N) 'Yy gin? 1 ‘on I'n A
2011

D'ONIYN O'NA PIT'N) |'Vipnn pin%? 1 190n [i7'n X nodn mw'x ,2011 Axn 10 o
DN ZIT'N7 NIMDIN wim'na 707 Tvn jipnn 2011 — X"vwna (jip'm) anTX N1 0]
nnwnn nrm oimpn 270 001 38 X'mn n1aona NwxXIan AWXR AanTX NITYY TAD
AIY'R DYYT "N T QM WNTN 2NN 7Y 7707 10N 1wyl pind DN RV XY
2¥N] NNUP AN OIWNR NNTIoN N'a [NN9Y X'anT pRrinnn no0' )22 '] ZIT'NN NITIAY
[I7'NN 'V NN YR YIND D21 NITIAYN YIXKAY? TAANN DTN 23 0iym Al jwan

M7 DN

TAINNN 0IYM TAD 'Wpnn v NpoNn 78 nyRan whang 0'Rkel DT NN InR? A
.11 N N7A ANRT7 77 K71 0NAN1IONN NMYAT NR0IN NWAN INKYT T Y9y
NXXIN DYT7 20 (1IN NYpwn DI0A AIWUXRY Q7W1 11D 0NTY TWOKR' AT AIYN [I7'N
DT 2N AN P'vpnn o Nponn 7w mounn '‘nn nyT? N2 N

51 ¥ 2% pIr'nn NITIAY VI YR DY7 DN ] 7Y winTa 2NN nnoin .2

NTN2 WX ,0'TINK 60 7w 2N waT 1 U a¥nn noipna DNt Y2uan oiTins

yan o'TinK 66 7w 2N IX W' PIN7 OXNN2 NNYTN DX 2'NNNY7 DMIYNR DAY
DTN

JmMUgn NNTTA NMdn whvh Nayn NivTn NNYT N2 NNoIKD n7aann non .3
'70N DIT'RA YIADYT7 N7 QX DN7X DN Y K7 1T 0720 D NIpont yan ginnin
.38 X"'nn

D'77N NRXIN NIQY7 QRIYNN YD D''YN 12T NI07NNN N72p 91K Nipn 1001 .4
ONIvnn widnn

['T Y2 yvirn? ' 237m oinn 2'n 38 XNN NN20Nd 02 YI9'Y D WATN? a1wn
0192 [IN'NN XWIAI 7751 DINNA D'NANNN

www.afiklaw.com



Ta%22 NNIAD DD0N 1IXYT [NAN INDNOoON NN NN NRY - A
TI2D L' vOownn N1 ,13.1.2011 'nx1 '091I7 omy 1 DN7X pDitwax 8078/10 x"v1]
[haxaT DO vOIWN

TIYN1 D0'9ONIY ¥ NNNI Y'707 Nyann NRwAS Npinna NINNKY? [T [I'7vn v5wnn N2
NIZI7NN DN 1W7aNM 209N 270 NNA0ONA TYWURD ,DNIDNIY 71N'9 7V 10700 YU |*T DIV
4090 2w "nTay *7amt ntivn FfdWKR DYP'N 7V Nnawnnn QT N |2
T¥N NIDNON AATN NNYR N'97 ,011Ian 709 NN INXKY? ML A7Wn NNNRY DTTYN TRX
INDY7 TIA2 N 2 NNAYNNNN XY YN AN 7091 DY ,7091W TYO7 O0N MiaNn
0VOYNN N .NIAN 709 NX 7027 W' 7D IXK7I NNNIDA DTTYN DYLN IYAIN QWK NIRYON
Y' NNNIA DD0NY7 VAId IYWID 790 D' 12 DIPNA ' Yapl YN NIYY NYpa DX AT
D NION DX 7277 'K D YR 0OYUNN N LPT NPNY .NANNA 1IN NIDNO IR WI9Y
N2"IX IMIDNOoN NN NAMN N7NY D yapl NIYoN 2and ‘T 72U NNTam 0N Nidno

.TYON N{7'0921 11127 NANN NIDNOo NIEn X7 WX, TA72 NNNIAN DDoN JINY N2y

NYIISN AXIN 1TY'NA NXRTI Aoy 1'Nna 7701 n*'ynin D npTn.T
J"2un vownn N1 ,27.01.2011 'nxi n"ya pax? vawnn 1 0 ax Ty 1113/09 X'y
[0"1N2 YUK [ J'"'owaran 0'R'"7R ,NI'N NOKX (D'UDIYA TIAD

y 1 1 1 1 1 1 1 1
AWURD ,N"yn 0N VYN W npxn? 9'oin? ¥ DN N7RY DINNKT? [T [I'7Vn 09wnn N
J"va nwIION AR |'N

NOINYT7 D'INNIN .N1*IY2 070 NIROPN IX [N D NIApyal 0% novwp? ny7i7 nnan
NNaNN 7¥ N'poyn NI7T'WON NNDNY DYIR™YI0ID DW'PYN QW DY NI XYN 1701 IROPNN
NTVID NODNN ,VOYNN N NXIINA )70 MIKA ANIN YR MIR2an D "N poy™
[ ,N9"TYN NYXNN 7V NX'MN D'WRPYUNN NIXIAR MY 2 ANYpPY NNNANN INK71 070N
I'T'7 2'2YN7 NN2ANNN WAT 719100 .0'YIN N9IRY 09TV DI7WNN MIDO D 02NN [N NN
N17'0 NNaNN .N"yn Al ATAXNE NN 'WI9N Y] D'YINN N9IZT7 DI7YNN 'MIDo NX
nnxy ¥ N701 AWK NI'odN NIrRNNNN 7 D NWUlI WATIn Dpon 7y n'yn 9roinY

n"yn 199D nYDIN DdoN Naona

NYI71 UK N'0OYNN ARTNN MYIN L[I'7VN 0OUNN N 7¢ INNDYT7 TV VAN TWUX 7]
qQoIN' 'NNN 7X D NYWII9N ARIIN NOYN DNonNn AT'Ra 770 X7 1DIMn DX N'97 ,njp'osa
N1 7¢ 11'T 709 DK YN [I'7VUN 09YNN N .NPOYN 1'NNA 7701 n"ynin D X' aptn ,n"yn
D'P'7IN VOIYN T Y'Mn ,|"Tn 709 71w .n"yn N7 Yy'pwnn nyya 1'97 'TIinnn uownn

1"yna arnn Dxy NX 1N 91N URIN YIAPE7 D'O0N 'NoINY |'uwian

MD0N NIAONA NINYN N'S0D NALVN DX YIAP? JNoIMA DIIAN XID VYA 7y mamna .n
AXIND TIYN NIYIXT NOI9D nWUN9

NITRD TN N1 ,26.01.2011 axikn Twn - 93w N1t 1 'nne 11221 yaim 1250/09 ('va) vol
[y2uw jnm voiwn 120 ,NIxaa nTIaw?

0'7NN AWK IXIND TIYN] 1DWA 72V Nmnn Nu7nn NIfgIina MINNXY [T ATAwY? |*Th 12
X7W 70 7w DY N'YY 'R7N'A DNTNA 1727 AWK NIS0NN NIYWA 21 DI7YUN DX 7'090Y
D NNTD D'R7NAN NWL QNPNN NITIO! 71N '9%7 DT 21 DITWNT AIXIND TWN YR 7ann
DWUN 77N 1N AYYNT D1 roR'e 0t L7 NNIR N7NAN NAYIN 1'97 NIS0NN NIYWN 2D
IT N0 ANT DY 7V MmN AXIRD YN YR N7a2 X 7D PR 1A% WK, TIoN
NTIAY7 TN N7 DNYN] .NI90NN NIYWN 7V 001ANN N'70ann N7 21 DIYWN DX 7'090I
IMYT 717'w2 2IYN' X7 XN D YA ,DUn Y namnn 79 1T nyRapga 2ynn *Tn 12110

JAT [*2Y2 DUPNN K7 TWK 12T, NIIXY NNA0 101N 7w DN KX Mimnn v

www.afiklaw.com




19972 7130 N2 YW 7IPRa P17 NYINX Page 1 of 2

*
Relevantl NNONISY , NZINAN "I¥NY7 71202 MINT NIV'A DX DNYLN XKONIP'A WK TN NANdY7 Nalana
I N - 4 01172 "N

TIANEY R T v *

TION2 ANIAD NI v NN 7220 NINNX

NNKN X7 NYAINY NRWAY INRN NM A7ITH Ay¥an 17091 D iy
NN7WN A2 7220 TA1D QYN 7'V M7 DXD .TION2 YITan o NX
?NIYn NpoIna

nNNIN NYT | 01NV T DAY NN 29X Twn Ty %) 1R
14:25 ,2011 it 23 lwxn or

QIX YUK NONY NNRINN,N'R712 NIAY NP9IN N1, 70N NYXN NWANYT 9on 'Rann TNX ,7'70)
.T1onn DnonY

2N N7ITN NYXNN 17091 D i L (D1 07011 IR DNIK NY'AN NNA0N2 N ') DINNA 1M1'0IN
7120 "T'P97 A'¥N NYXNN WRANY 7001 DX .T12N2 WITIN NOIN NK NNARN X7 NWAINY NIDWAY INNN
7220 T2 YN N7 NNt OXND N7RYN D71V ,NIDYN D910 DV TIdNY WATIN NN NoI NX
?N12YN NPoINa NNYYA A

,7T21 NAIND N9, NNAT NAIN NITIO NWIRY |'7'TIN NTIZ92 NNToINN NNR7WIN NIy 7w n0'o1a
7y n70mn N0 NNt N2INY 12N 17 Nainn 11950 |12 'N2'0 YW NINYG 9012 WATI TWUND
DXN :N7RUN 7V NNY7 W' ,0T NNjNna 2227 NoNIFN N'9'Y90N NINFITA NAIN DX [INA7 Nan 71 7220

DXN DA 2172 VOWNN N 277N NIYNINN DR NZAN NI2'01A NIDX7 NN X IX 7101 1120 722 T'jO
DYV T'PO/7NMN T 7Y NN NIRMP (D N'ON' D'VIYDI DMINK D'YXARA 7720 IR YIINT n'n N1
.MNnY

JN'ATA NAIN D191 D XD NPTN NI 2'910 T'RON T 7V 7220 701 NDIN 17'K D ,|'¥7 21wn

DY ,NNIAD NIQY NPOINN NRXIND 'T'NY 27 7¢ INIYNINN NI9XY 11N 710 722 D ,ani? (N1 7750
[N, NYT7 JX IR VT 2220 .M 0F 0'02 7V NIRPIAN NDIYNA NYXIANN N0IYS Nzoya 1Al
7Y 1T N'wnn NN DY YINY 713 Tonn DNIYAT? DIDWN NRNN 'R 7Y Drnn nnunn
NN{712 NI NPOIN D NIYLI VOWNN 'MA NN NI NP0 N7 DNIYD YTVIN ,NIRN
JNTATA NAIN N9 NYNYN 712N WITIN NIAYA Do 722% "0MY X 7V ,Aniag

['02IN2 NY*ADQ D71 D'NIN [ TAXA 7NN ,0'0 0277 DNA7 D'IWY NIV DA9N NRXIND 710N 0T 'N
NAIN NI9N |2 'N2A'0 WP NIXKINYT W' XD NIDT? *TD T X7 07T NNJINA ,07IXI N2 W91 Nnaiyal
NN'N N7091W NYXNN D NIKINYT U 0NN [TAN] D2ITAY 720, 70191 p1an 17 7120 T¥n NNt
V'¥nn 7y XN OMYY7 0N NNt (D122 0aon K717'K) 112D NIFNZ 0123 0Y12'0 N7YA IX 710N NoIT
T2 N'N N2 NIQ'01A NINTI 712N 7 1'7TNNN NRYIND 17 17721 0771 AV NIMNN NIRYY 710N
INNNY 77NN IX NYYn :11'*0) "Dn owxR" 17 oON"7 [N 0N DN DI, NYY K71 271N DR yinY
,INYXN NWAN 010 ,NIDWN oI X XN77 NIZ7n n'D 710' 0N 0axna 7wn ) .(NjP'mn NRXINY
2 Niwy'm ynai

N2V D29 NNRNNAL,TIDNAN 'NINA ATNYY 90 'NIN 1'D 712N NYX¥N7 N'R712 NIRW 9NN :01D'0Y7
D RTH?ETI 7Y XA T'9707 YXIn ,q23'97 .T10N2a vy 71097 W' 12'A2 TWK ,'NINN D29 11'D N0
YWY [ATN VINYKRI 201N DINN 1'N D'TI2AN DINN .TI2NN 'DNOoNY7 9IIXNN NO0NY DXIN NIV NOI

D'NYI NN MIXR7EIMKD KT NN AnNyN OX 779N NINDIWYT 0190 NIDT ,0MNYY NN Ny
DY T 'RTIAL TI2N7 NYXNN NYan D102 D'TI0NN DINNA ANANAN [*T NIV YVIN7? Ymin a7
INW7D DD 7w N7 R 7Y NV TN N7y

www.afiklaw.com

http://www.relevanti.com/7w->15v-18/112wm-177/02173/m5302_11972-1m30-m2v-5w-1... . 23/01/2011



19972 7130 N2 YW 7IPRa P17 NYINX Page 2 of 2

NIY'ANI NIXZIA ,D'TION "' TA NN 2 ANANAN NN 79X TN DY Twnn ['T I 12'0 2NN
JDINTR

N72j7 DIVA DINNA ANNM T'IY DY YY'NINT Ymimi inw'? 'oswn yiv" nivn 7'v'7 n'770n0 n1'jpoa 'R
.D"YdYN D'RYIL NLV7NN 7D

Share TR 2K M2N 20 RN N MANX

R 7Y "2 DN 7907 17 TV Nan 7y
L'y "-Si MRIPY DIND DX AT XX )y anpY fon nYw [

© Relevanti.com - All rights reserved 2010-2011 | ?'0an nt nn

www afiklaw com PO PT I, I Pran /l: l |\ Afik & Co., Atomeys and Notary

http://www.relevanti.com/7w->15v-18/112wm-177/02173/m5302_119m2-1mm0-m2v-5w-1... 23/01/2011



03-5617166 .0jJ9 03-5635050 .70 67138 22NN (N”9 11T 12VWY) 96-98 |'22 DNIN T 'NMIYUPN UT'D nUD‘ I'
1 T1nD

25.95x29.35 | 1] 4 Tinn] PI1WN - WO'223723] 26/01/2011] 25847995-9
29490 - MATIN W10 1°T 111D

” 1)al
npnwMT YA
-‘1?';12 10 9y IND TINNI

reaanty ¥
o v e T3 7Y 7: oaEn oy ' NI va;M —F—m
e PR 00 TR 2T foghy s A 11009
g DT ;0 7D 4 L
Ta eavestVEemIvS
o T EBITDA S 'mm:aﬂmnw
e O e ®7Y ez

:IT19:1 U IN 173N NN 0110 a7130 *J° 11 0'Nnn

"1HDI393"1 MOBN
25.1.11 J"INNR

JNXY P'NN JY DNN R 1IN1N”
"IV IR TMVPT'TATOVRY N

iTINJIJ DTV D21VNI1 RY111 NIAJ V™11 NN f1IM 1IN N2INDN 13K ,0Aan JY I8 7”310 1201 0™ *J 07120 D1vawn

0¥ YNn 137 113 131117 NI DPINY 003 YNTI "WV P 31w MwNi W aNonanmn DK 02 NP 0il .19 TNowWY

12N17 0N IV 1MJY "NNKRAY M'NOM D™M20nn

0*7;7w *1*'r'na DY M7V1 771 N

7Y 7X 71 NN
(0'719n '7712) W MY

220
11.4
MpPIi N"1TI Y9V 1IN 7Y 12¥i DOon
—s =0
\" Y
A F\
T 01N 'XOT 701NN AWINT YUK T [71UN
NINAN YWD IWINT WX {713 NINa N MY'YD
0017y ,mann 7y Tniwn TN 9D) anann 7w
,IN'D TIXYI 1197 TNIXD TUNXN 7710 0dona
) NTNAT 7INA ,0'0N (M7 mnw mxxin 7w
2"TNIN 7172 2711 N1 2005

130
3.1 10.6 49 8.2
& -139
-288
2006 2007 2008 2009

PRLRIE R VAN

*INXY Y MR AR Ny DR ,xhY
ORI 071277 DX TP 1 ORY 2N
QYIRS TR P N AN T

SRR M AR Y2

A3 0N oY My

T AT e Y AR
AN OR ,DINN3 T Y7 mian
2721 DY By nppd a7epn nnn
TSy PR IR 112 2O NPT
T 1381 8O LD RSN NI RY —
OO0 T 1 ORY PR 80 e MY
TN IR ,2% DI T AR D20 RIM IR
357 Y1 gy by ROR 1o manb
LTNDPNIR B OV OmpEnY 83N
Swn® — man® ¥ M Mt Naya
13 PR oY Myeb — vIpo paab
DRTIDYR MA@ Ry DD 01
177 70D @7 DR LITNTE MIRDI Avun
MY VAW ORI PRIRY 100 UDAIR
XY — 13 wnnem 2% o2 fe3 YpY
9920 B T AMR A TR
YT s

11} 1317 20 SR N3N DR
RLn i

112 7RIN DY

ovpwm 2oy Snim® Toon a2
511 0% p By” Snnb nbboma
P2 XD 2YMOLPITT ,MOMEY 0L
“WORT PR O¥Y3 1303 2°0I57 P2 NR
JT°20 7320 032 PR oTne M
S0P NR PO IpE® A9 YT M
J0vIw wnm
~n PN 0331 2011 X1 N M
0T 7T A STy M pind
™R nren mpo® oemvpan N’
3% MWK MUINR onY AR ,n2ya on

D192 212 MY NN .00

XI5y P R oY ok
TR I TN I8N 0o0N 2w
=7 DX 2722100 2V 2nyD M3
ORI S0P VARG By DN0pT
o nEaR X1 ,nnya 2w o
i ol S dai=ii-thinlhalrland
TIOPT M T 13 M on Yo
Ty 2°%wn X5 meam 2etpoTam
oMYPY*I Sw n2vtD MamIng oy
S PR ,APNINN Y303 ombvanm
%1 ,0IR 21PTAR 77T "povoba

MR 171311 v .0DTR

mn o

AT IND WA Em R YA
QWK " MY '3 Sy amn xS 1
R 12 1MRY DY OR TP W
5y2 NI ARNM T2 MY P
TR XY DY 29D,V I
0% Y P IR ROP K
5RY NS TR A0 PO TR”
213 ¥ X1 30 o B bax by
TIXTID O BTN TYRTT .19
PR MTMINR MP°2 NR D yoa® 13708’
DR PP PN XINI I LTYE

Va1 M9 913 mn . nann

TINTY N1V

ooy’ W
T N3 mwn 2
5X 71O NI
TR WA YT Oy
15w KN DR 0N
201 271 200972 wAEY Yoann Hu
1510 %7 122172 2% 2IRTD RN
0131277 NaonR Y2%pw Ypw oo
,JIRT BY MM nayo’ aens e mwn
"90"9252" DMK 13D BTYRRY DN
2057 1K 13077 00 2O TN T
T NOXR ,MID% MY N0 TORY
o SY pram TpRa et e
e By HRa BRI moen
A S ambRsnT I IR 03 P2
- 2011 nvnma P71 gEnw Ly
*30% 1% mbw apbnw oopos v
D°30 wnn
0307 *2 17y "ue Pa%a” npTian
N ann ThYY MR apoynn
Sy 5x 9731 pon? 0121w 1M
Sv 21 n> SeMyna on N ,200572
IR IR IR Y PR TNIwn 01NN
5P "I T TR A 0w 7
TS B937°0 13°71% A0 X ,OY bR
SRITADN MM R ,"*PI M” NI
5X TOwN 2008 M2 TN AP
1371 QY X9 00T PR AnwRID by
T (N3 pIYHN U2 2N03 1 o1
*30% 11N DY MR CnIwn mmon”
mnnem nno ,aon ,NRt MKE
2131 S2°p B0 ° BV (EBITDA)
D1002 2°0IN3 °1Y ,2009 M”17 BY
571 YR 3.945 B B

dTNY1 DY D" NMVPI T
QT2 AT 002 AOR Ty

131 80 Syn” yeab gt mnan
T3 DY v ORI ORI v
oy DIy @0 YU WM LW
JPUETIE TR IR MO Y
L9 NSDTYR 82 N0Y3 00
SR M MIMn S wD B9 12 1RY
T YT 12wn AR 937,802 sy
X% T unM Oy 0302 Bar, Rl nmy’
RIT DIRYERI °N WNIMID X 2D
337 O IR RIS I Do X3



P15 - 1IN POV TPWA YIn Y Page 1 of 1

|-|l;l'30‘

0D A0 DI U
1NN 7IY NIYTN
ApY NTINY 12YYY7 NI\in NINN 70107 oy [I'wn Aayn? (171N ntyn yan iy
niN'nY

1'27X7 NINNA DX 7'y90 DNIYV7YW,N0Y '9n 7w 17 12 oyaun [171R2 700 NIXD DMIMA NINN 1AM
NINNN NX INXY7 0317 X N0 NTINY INXYI D'VON
18:18 ,27/1/11 | am'70 ndwn

0VSIY NLV7NN 7V NIV NIYI NYRA ANTE NN 2'98 TIYN NTAY DX 727 ,1X70 091vn L|1'75n 05wnn N
NINN 7¥ OyN 'Y DX NNY 1710 DY 7V 10IRD YN 1Y [N WK 2PV DNNAX 771 'TINRN V5YWNN N2
JIN'NY NWAD 72 NTIN QWK NINNN 70107 XpIT (17102 700 NIND Niim

|'Tn DI DAy LN"w I'm 12 D2 o' NI |I7IN2 TN TINAN U9WNN N'AA DI NNNANAN NY'ANa
197 N ,N2YYWY7 NINNN 7010 T2 NIMIM AN 7Y nXap nAIm 'oX Twnn 1me ety om o mhnaim mihy
D"VI9N INIX? (NINdwn 1205 no1vni mw 40> Nn'zn) NINNN DX 7'von 70N D ,n%7an ny'ann and .auy
AWK L7010 Y DT0N9N IMNIYNY Y9N 'R IN0T 0'9000 701 ,01YT DY 1727 NINN2 D'ANN LIV0) DANIN)
701N T2 Ny X 17Apnnw INR? .(nw 7¥ nInN2 Nivan DX D'avnn 0'NoN 7V DNaNN DX 0D'NNN DA

.NINNNN 70110 ZNIN ,NNVWNAN NIQYIYA TNRTI

190N 7¥ "INXR ARY" NN 70100 'Y IMPNIn INKR? D 071y NN 2'9X TIwn Uian QWX 9o )'7nn
NIYTIN T0Y DO DA NIF INIKA .NINNN [IAWN 7V IN'an N'019 NINN 7017 701 Ina% nannn 7w 19700
DYO INX OYD .NINND NTAW I'7V 1I'TIN TN DX 1'7X 1'AVn7 001 PN INKYT1I NINNYT7 ATANN XINWD DIN'Ya

0V 7Y IMMI71Y9 7Y DM0IRD YN IY NI R0 2'9% Tiwn NIYEa DX V9WNn N 72y

0217 I'MNI'0'1A 'wNN 0V 7R ,1AVYW7 70100 D N7y NaIm 2'9X Tiwn Uan QWX [INNKD 011120 )'70n
[I'¥ NIX 2'AYNY7 DY 0Na% 11D 0'Y0n 0'non 1710 NTYY 10Nl 09WNN N HIX NN DINNN DX 19X
.Iny 2y nInnn 7v poyn

,D'TT¥N |2 71000 D7 D NIYLA NINNN 7Y WTN ZOY [I'UN7 NWjpa 73777 N21'0 DY NNIR TV QWX L1710 DY
TIYUN UIANY NnUTNN NNMNYN NIR 727 770 'TINAN US5YWNn N .Zoyn [I'YN NIX 10Y7 11ayn? no7nn n7ay

70V |I'YA NNAVA VI 011 ny' I IX [Nl NINNn 'MAn vl |YJ'J'1IJ'I 17'OX

AAVN DX ANTI |YJ';\'1IJ'1 17'OX TYUn Ny NKX |71'|7 , MINKD ,||"wn 05YNn N2

nNmv NI ' - www.talniri.co.il namda '11%0 Y1nkn oo TIN

www.afiklaw.com

http://www talniri.co.il/print.asp 28/01/2011



IBDO . Taxation

2011 xna b

104 ‘on |1"7'a - D'onn 7DWUN IVTN

,0'T231 DRI

1707 vIdPNN XWN7 nion''Nn n7175 104 jIyT'Na

[N NYpYA TITYVY 2102 ANIIDIN

JIN NIWpWR TITY? ZInn D901 D't npnn minn e yxia 2011-2012 paw? onTonn pinn @7nd
Va1l 71N D't pn onn *7170n 9 1701 j17'nin naona .1.1.2011 i'd 9?7 p'nn notd orr .1959-0"wnin
NN9IN 0NN [N NIAYZ KN' [N D ,VA71 TIY .KIX'D 'KINA DITAIYA DIFMPYYN NNAN 7Y NN9IM T'NX 0N Y'Y

("R nin'o TXA) Dj7avnn Nl

DAY IN NIYPWR TITY? WTNN 7IN2 DU 1I'WN 'V IR 0191 AT [IVT'Na

DIYN [IYT'N NIXYY 'K . TA72 2% NN N'M9Y 1YL, YNNI 77D 91X NINAIN [IYT'NA NINDTIA ONna NI
L1O¥90 YIY*" N'7aj7 X727 11DIN 7Y qnnoa? 'R YT NN 9*7nn
-1-

www.afiklaw.com



IBDO .. Taxation

[IN NIYPYN TITYV 2102 ANII9N

JIN NIYpWR TITY? ZInn D901 D't npnn 'inn v yxia 2011-2012 paw? onTonn pinn @2'7nd

1702 [Iz'nn naona .(a'7'nnn or -|707) 1.1.2011 n'0 gin? ji'nn noad o .(pinn -7n7) 1959-0"wnin

1D,V TIY .KIX'D 'RIND NITIYA DNIFMYYYN NIN2AN 7Y NN9IM T'NR 0N 1IY'Y Yyapal omepn onn *7170n '

("R NIM'9 NITX2) D'7aynnN [N NN9IM 0NN | NIN'Y KN N1

DUI'YN P IR 70

onn NiavnN '7170n

Va1 NXRT 9701 (FALIVOK 71701 TR 7170n ,'917N0 71701) PIN2 DI'D DA PN 0NN NIALN 717010 7D 17012

N'7) DMIXT NI7'WON [ANIN 770 7Y ,RIX'D 'RINA DTIYD DPNYYWYN 0Y7590 NIV ,NNANY NN9Im T'NX on
7y 2011-2012 pawa 1my' onn NIv'w .(]*avn '97 ,0'9TYin D'7Y9n -1 NIDTYIN NNAN -[707) (NI 17N
:DNUTRN IRV 12.5% -1 '® NN TR 7% :2013-2014 nawa ;0Miurkn WX 15%-1'% nim'o 1txa 10%
NIVAN NOIFN D |"¥1 .0NUTRN INWA 12% -1 'K NN utRa 6% 7v onn "Nw'w 1y 2015 nawn 7nn
Q71N ZIND TV 721 PINQ DT Y7 123w 0O'RINN IR 0YPN NNaNN TV 72 7INN017 D1, n72am N1tk
D'7v9n 7V 7N NIR (MR IP'M7 ) W PTA DNt aNTRY "NInonn my" nxm D X7 awn
.D'9TYIN 079517 NIRIMN 0NN NILVN DX 217W7 A NI -NEen 1P 29 '70% q1951 13971 ,0'9TVIN
7272 NIKIIN 21PN 7Y9N02 NAVIMN N01dNN NTYTN [1"WY PINN NIXIIN NN 1701 ,7'W7 AMRN 1IN

.NNITI 0O MTAMT DRI

.N2TAN NYTAN NYPYNN 'RIN 7012

79 NN RIXD WATY QTYIAN V900 7w NNDNN TN 775 3% nnyn N2 0'9 TN 075917 KX PNIN
NIX'D 'KIN INNA0NA L|W FT? TN  NRT L(TA72 ' KIXY? ont'nind) 9Tvmn 2vonin ninon 79m 25%
DIY'" NI20N2 D'YATIN KIX'D NIV 'Y 70 70 K7 ,1N1an 207 .itnna 7ma’7 ona jnal "nanin” 1ak

.N7uNn 120INd TNNN 770 7y Yy¥ann RN 071X, YN RIXD NIRPN

YINn DA D'72VI9Y DTIAN O'N'YYN 0'72u51n 227 NI0dN OIN*7 0'7%0 yiap? noin n'o'nn NI 7nin
e HalUly

.T2%72 7w Ni'yon no1dn N1 "MOTYIN no1dN" D yam
.YIn NYpPwn2 NN2aN? niavnn 170 o1 "yin nypwna nnan” nmann noin

NIX D'YNYNN D'X' 0'001 7wa PIn% 42 q'yod D'WIAEn DNIY'YA YRIN NN97 N'ROT XNN N9TVIM N1aN
.9Tvinn 7vonn

091 7w NPON7 IN wI9NY? D'vonl D'axnn Npon? D'von ,Nndn N “mewyn yon" namann
D'AXNN NPON7 D'72Y9N ,NINdAN DIIPNARY DAY N1DNN NI01dN NN "N9TYVIN No1dN" NMTann ,NNRNN]
.091 NPON7I WI9'N? D™7Y9NI

nlun |IyTna nix1Y I'X .TA'72 2% nniwn n™MsaY 1Tyl L NXNNI "' [SIRQ NINAIM [IYT'NY NNDTIN OonNn NI'alo

L1O¥90 YIY*" N'7aj7 X727 11DIN 7Y qnnoa? 'R YT NN 9*7nn

-2.

www.afiklaw.com



IBDO .. Taxation

71NN NN NIALNYT7 N'ROT NN X7 R 'M7wNN NI7Y21 NNan e
ANW ITARDNY DN2AN [N D'DNIY 70U NN NISNIY 7 DA 7N pINn e
.D'9TYIN D'NINA NIPRY NIFZRIY NNANYT 'MNAN 2 TAIT2AT NpI7n 70 1109 7Nt e

AYIN IX 7R AUIN 1D 72pnn ox nnan K77 NRT ,15% v Ty ornt? ommarT 2 701'w onn vy e
.Yin
.0N NIVNT7 NIXROT K77 D7D T 7Y D7YNn 71 NYIR' - DT1DWA7 D'N'YYN D' @

'® NN TR 5% 7Y 1Ty onn MIy'Y INNaona (7w "2von) "Tnim qTvim 7usn™? on niavn 7170n yajp e
.71N2 D"IINN D'XINT DRNNA ,DIY WY 7V N7uN K7W N9IpN qwn? ,0NK 0NITR 8%-I

D'7avnin 7170n

[N 72na N7 17010 RIX 'RIND DYTAIVA DYNMYYN DY7Y9N ,Vnun NIaon 79> nyan? 'KINn 10N e
nnnn 79% onna KIXD 'RKINQ NTAIY NIR NNANNY DTN .oNn NIRLun 717onn |01 ofq7avnn 7170nn
TMIX71 10T (U 77 NniTa) utnnn N9oinn 25% Kx'N T DX TA%72 D'7ayn7 NROT AN KDL 75onn
nI7'yon AThna 775 2% NIX'Y 'NIN - XYY RIN' 'NIN QWUNn CTRN DY'PRNY DA T ,0'73yn N'ap
.TA'72 TANA 71IT'aN 1A% NIXTD 'NIN IR DN

.T272 'R NIN'O NITRA D'MFZINNN D'NMYYN D'17U9N1Y7 722N NYRYN {71un7 NINDTN @

13'7 AYIRY A'XPNN NNA0N2 NOLIYA 2A'XPNN NIV VAINY NIYpa AWNYT? NIRYN nypwnn m1In nnm e
.N"9%Y A'XPZNN NIYA XK AN MY NNIX? A'XpNn Zina

.00 N TR 75 Nt "mewyn uon” uon 7w N Awpa 0'omn NIV NIYPYNN 1IN 7Y Niyap e
NXN1 IYRT7 NNIYRN DIFNINNN NI2'0IN NNYN IYIRD [N DI DAY WUNN 1970 DX 12N X7 178 NivAp
.D'yun IX DATID ,0"IAY D'VID 17 NON] IX D'NINA D'V NON] K7 IWNNN DIIA7 D

' NIN'S T2 DMPIMNN 07095107 0'901 YI'o *717010 yIap7 1DNOI* N01dN ¢ 0'900N NTYI MWK DIUN e
.DNPI9SN N7Tanl DNIN'D ,0'TalY NNWON7 071700 N7 (0'7von nandn / nnpn? o'7avnn 7170n 12'7n)
JNTI91 NDINA 2AXPIN' 71700 7D AR IR 729N 79 T2 MY 710! 0T Yo

NYPYN 72uN7 'ROT RN XY 191700 NI2VNN 717001 WNAY 'MIN'N 7yon e

X7 ,AX'M N'M7wnn Niyvaa NNan 0N N2 DNANN 7DV N'DIM'Y ATIAR ,AN7A NTM7wnn Ni7yaa nnan e
N1'NN NX7N N'M7wnn NI7uad NNAN DA [N2 DANY NISNIY IR N'OIN'Y ATIAR .0'{72VuNnY7 NI'RDT N1'NN
.AX70 N'M7wnn NI7y1] NNaN DI'RY D'9NIYA IX DNANN 7W DR7N DY 770 72un? NIfRoT

DIYN [IYT'N NIXYY 'K . TA72 2% NN N'M9Y 1YL, YNNI 77D 91X NINAIN [IYT'NA NINDTIA ONna NI
L1O¥90 YIY*" N'7aj7 X727 11DIN 7Y qnnoa? 'R YT NN 9*7nn
-3-

www.afiklaw.com



IBDO .. Taxation

nny

NI7'Wo%1 NAWTNY NI9FTY NN 1AW 91X ,N'7270 ATl [In DIpwn TITY 1770 NNLNY Inn NNLN DIY - e

:0W7 ,NIN'o NIt
;NN YN 7w XD WD nim'o (1)
;D'MINT-'2 D'PIIYA NINNN 'RINA TTIANNY 70V Tann 7w IM75' 119w (2)
NN 121 D'YUTN NTIAY NiNpn? nmun naye (3)
J1'va NN Lping 1 waw 7197 DkNN2 L,NNDWN7 011 227 0NN NIRVN e

NIALvNN 7170N2 NAY ‘NN 72U .0"NNYN D790 7V 7IN7 'wn' NIW IMapnna 1NN onn 717on e
LVPYUN 72007 'ROT KN K7 '917NN

2012 miw 107 TV Nn"'zn NNAIDNNA NN NMIKZD NI9TYN NITK 19N L1IN1AN 207 e

DUNUYYN D'7Y9N0 NIAN7 ,N017100 My 0'uoni VT Ny 0'uon a7 'RONIMDO ITRD YN DN e
.02I7 100 7yn DNLVYY N'YYN MITRA D'ARINNN DNR

aVYn NIXIINEN?IND

A7'%1 2011 onn mwn 191N NI01dN 7V 71N WTNN onn NIALVN 71700 e

WATD NN M v i 31.12.2010 -0 oir 197 niypwn VI 1700 WK 02990 7Y 7N ovpn o e
2012 onn M N1'N N2 INAY KN N1IY NINNRD NN'NAN NAY D MKD A RN

YN 7V N IN LYTNN T DX DAXY 72V 7'Nn% ana% 12 otpn PTn '9% ninonn Nin [y nnan e
VIApn TYINNN INIR' X7 100N MK NG NYTIN .ONNRY NIA0NN N9IZN 227 | TR DIKIN N7Nn
NYTIN NONIY NYYN .NITN WAIN N217¢ 0NN NIY INK7Y 0NN NIV 27 71NN X'NIE'MIYN NITN NYWanY
U MUK DIW1 a7 ,(]"va ' 1R PINN) 1NN 207 LD U1 TIY .01 NNTR NIDT XNN X7 NN
DI'M TNIX' X7 D'ONN NIYAYT WAINMY Y TINA NXT NIWY? it 1N ,2011 niwa 12 (1i7'nn NIKIM DX 7'ninY
.(vap'w TnIM 091v1) 30.6.2011

21in' ,30.6.2015 o7 v N YT NONR'Y NINAN 227 D YAl ,wTNn P17 11AY7 NNan ynn? nm e
.DYINND IX/I DAV D'NINA NIPAY NI NNANY 'NNAN 2 TIT2AT NRI7na 1109

7apnn N7Yaw NINN 7Y N7Y9nn MY N7'NNN (1'Y NOIPN 71NN [ TN 97 0'7ayn 717002 0'won 7y e
(1.4.2005) jin'7 60 1'n'7 "2y MWIRW NN 7701w 72590 1227 DY WITYW 7 TINYN [1'¥0 NOIZN .j7yn
I'X 71NN NONY 1Nl NRT DY TN' .pIn% 60 17N "NK7 MYINY N1dINA 7951w 7y9n a7 nv wnni
2'NN1) D'ONN NIYAY7 Nn'RNN Y TIN Y0R'NY 720 "'y Noipn” n7aan X 'on? Xn' nta D PNt
.(0'onn nivan nNNan M7apnny INK7 Xwin

DIYN [IYT'N NIXYY 'K . TA72 2% NN N'M9Y 1YL, YNNI 77D 91X NINAIN [IYT'NA NINDTIA ONna NI
L1O¥90 YIY*" N'7aj7 X727 11DIN 7Y qnnoa? 'R YT NN 9*7nn
-4 -

www.afiklaw.com



|IBDO.,..

TN T 27 WD TR DY 2 ITNNNAN ARIYN D720 707 Dinnn owy

Taxation

wTn |'T

1w T

n'inyn 7170n

onn Niavn 7170n

D'j7nayn 7170n

onn Niavn "7170n

.TA7 X .TA7a NN 'R 'R ANNE7L'R D'>TN NIN'S TX
17221' X7) nypwn '7wn | 6% 7w vrwa viap on | 770)  nypwn pwn | 2) onn AnT Ivd NI'TdIN NIALvN
(o 7 R | wwa 12%-1 nM9M0a | onn lags! Ve | 0w wY? Drmy
nionn 79 % yRD | NI utxa ovmw? | 2y (NIM'en AITRa nind
7170nn DA N7 Nn
onn Mww) wonn | nan'? ma X7 (X 2IThna 7Iman
2170nn Dal onn
2015 mww7? nron'nn | onn  nivn  7170nn
TN D7vnn
Q7N TN 0'avnn 7170nni
D'021 7V YN NN9 | D'021 7Y YN NNO | D'021 7V YN NNO | D'021 7V yNIn NNO YXIn NN
.02l Dy .02l 0y .01l 0y .0'2'121 Dy
TN 7797 onta-25% | 9757 onta |ma1) 25% | ma? ona jn11) 25% | A ona [na) 25% NIX'D 'NIN2 NT'NY
2IThna 7Ima% on IR .(utnnn .(Itnna (TN 2yon nanna
nnaovn  17on wapr | TN Ty 7yon AL [ wtka MR ion D*TnI'n D*71'70n
.0'o0n .(j7v "7von) 71700 N NniN'o
JAVIVONR
71N X7 .0R'M NIy nirmwnn ninan v 7Nt XY - D'an
2V Da 7N PIND L0911 T2 NPON ,NND NITYO 7Y
ITAKNNY NNAN [0 A'DNIY 72U dnivA NISNIY
Mxwn
0% 0% 15% 15% | Ta1arT 72w 21 D1
n'78W' nanY
2vo5na 'niNn
D'niNN 7 15% | o'niNn 7 15% | owann o'nin 7y 15% | owann o'nin ' 15% "7p2 7V 7nn onn
nioNN D'yann | niodnn D'vann JNYIRAD NI0DNN | TA71 NIAVIN NI0dNN npi’na nirman
NN 7)) nivTVIM | mim . 973)  nioTvin 0% T177'x 717002 4%) mTaAT

.(‘mmwynn 7vonn

.('mmwynn 7vonn

.("av1voK 7170na

NNXRYD /UTNN TN NIXKIINYT 12ynd NIPRTIN N1'N2 NIANY L,7ind 0YI'YWN DDA DX [INQY71 DTprnY? Ymin
JUR 7T NIKAIN DNN

DIYN [IYT'N NIXYY 'K . TA72 2% NN N'M9Y 1YL, YNNI 77D 91X NINAIN [IYT'NA NINDTIA ONna NI
L1O¥90 YIY*" N'7aj7 X727 11DIN 7Y qnnoa? 'R YT NN 9*7nn
-5.

www.afiklaw.com



New York Office

2 Park Avenue

New York, New Y ork 10016
Phone: (212) 592-1400

Fax:  (212) 592-1500

Princeton Office

210 Carnegie Center
Princeton, New Jersey 08540
Phone: (609) 452-3800

Fax:  (609) 520-9095

Newark Office

One Gateway Center
Newark, New Jersey 07102
Phone: (973) 274-2000
Fax:  (973) 274-2500

Attorney Advertising

www.herrick.com

THE HERRICK ADVANTAGE

Herrick offers its clients award-winning service and practice experience. Our Corporate Practice
and Sports Law Practice recently were named Corporatel NTL's "Corporate Law Firm of the Year in
New York" and Sports Law Firm of the Year in New York." This comes on the heels of being
named as a 2010 "Law Firm of the Year" finalist for the second year in arow by the M& A Advisor,
and on winning InterContinental Finance Magazine's "Venture Capital and Emerging Growth Law
Firm of the Year" award. To learn more about what Herrick can do for you, please visit
www.herrick.com.

CORPORATE ALERT

January 2011

" Surplus' Not Necessarily Equivalent to " Funds Legally Available" in Mandatory
Stock Redemption Rights

The Delaware Court of Chancery has reected the argument asserted by a preferred
stockholder that the terms "surplus' and "funds legally available' have the same
meaning when used in connection with stock redemption rights.

ThoughtWorks, Inc. issued over 94% of its Series A Preferred Stock to SV Investment
Partners, LLC. The terms of the preferred stock required ThoughtWorks to redeem its
preferred shares in certain instances "for cash out of any funds legally available
therefor.” In 2005, SV Investment Partners sought to have its preferred stock
redeemed. The Board of Directors of ThoughtWorks determined that it did not have
funds legally available to redeem all of SV Investment Partners preferred stock at
once. SV Investment Partners sued to require ThoughtWorks to redeem all of its
preferred stock, arguing that ThoughtWorks had surplus and that "surplus' has the
same meaning as "funds legally available."

The court rejected this argument and concluded that "funds legally available'
contemplates a form of cash that can be legally used to redeem the preferred stock,
whereas "surplus’ refers to the amount by which a corporation's assets exceeds its
stated capital. Moreover, the court held that funds are not legally available for a
redemption if the result of the redemption causes the issuer to become insolvent. The
issuer's board of directors is to determine whether funds are legally available for a
redemption.

SV Investment Partners, LLC v. ThoughtWorks, Inc., C.A. No. 2724, WL 2010
4547204, (Del. Ch. Nov. 10, 2010)

FTC Changes Antitrust Thresholds

The Federal Trade Commission has announced changes to the thresholds that
determine whether companies must notify federal antitrust authorities about a
transaction under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. The
changes pertain to the jurisdictional and filing fee thresholds. The new thresholds will
take effect 30 days after they are published in Federal Register and will apply to
transactions that close thereafter.

The most significant revisions to the Hart-Scott-Rodino premerger notification
thresholds are that (i) the size-of-transaction test threshold will be raised from a
minimum of $63.4 million to a minimum of $66 million; (ii) the size-of-person test
thresholds will be raised to $131.9 million/$13.2 million in respect of total assets or net
sales of the acquiring and acquired person; and (iii) the size-of-person test threshold
will not be applicable to transactions that are valued in excess of $263.8 million. The
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parameters of the applicable filing fee schedulewill be adjusted to take into account
these new threshold amounts.

Traditional Fiduciary Duties Owed by Corporate Directors and Controlling
Shareholders Apply in LLC Context

The Delaware Court of Chancery has found that alimited liability company's operating
agreement did not eliminate the fiduciary duties that a controlling unitholder owes to
minority unitholders and did not provide a standard to resolve conflicts between
unitholders. The court held that the merger transaction should be reviewed under the
entire fairness standard and denied the controlling unitholder's motion to dismiss the
claims.

Minority unitholders of a publicly held limited liability company brought suit against
the controlling unitholder of a limited liability company, alleging breach of fiduciary
duties in connection with a merger transaction that resulted in the limited liability
company becoming a wholly-owned subsidiary of the controlling unitholder. The
minority unitholders aleged that the terms of the merger were unfair, that there was a
conflict of interest between the controlling and minority unitholders, and that the
merger should be reviewed under the entire fairness standard.

In its ruling, the Court explained that parties may "contractually expand, restrict,
modify, or fully eliminate the fiduciary duties owed by the company or its members,
subject to certain limitations." However, "in the absence of explicit provisionsin a
limited liability company agreement . . . the traditional fiduciary duties owed by
corporate directors and controlling shareholders apply in the limited liability company
context." Thus, unless the operating agreement of alimited liability company expressly
provides otherwise, the traditional fiduciary duties applicable to directors and
controlling shareholders in the corporate setting will also apply to the controlling
unitholder of alimited liability company.

In re Atlas Energy Resources, LLC, Unitholder Litigation, C.A. No. 4589-VCN (Del.
Ch. Oct. 28, 2010).

SEC Enters|nto First Non-Prosecution Agreement

The Securities and Exchange Commission has announced that it has entered into a
non-prosecution agreement with Carter's Inc., an Atlanta-based children's clothing
marketer. Thisis the first use by the SEC of a non-prosecution agreement to resolve an
enforcement investigation under the SEC's new cooperation initiative, which it
announced in January 2010. In the Carter's matter, the SEC filed a civil injunctive
action against a former Carter's sales executive, aleging that he caused Carter's
revenues to be overstated from 5% to 19.1% between the first quarter of 2006 and the
third quarter of 2008 by granting Carter's largest customer bigger sales rebates than the
company budget allowed. The executive subsequently created false internal reports and
provided false Sarbanes-Oxley certifications to senior management, which led to the
overstated income and the understatement of expenses.

In announcing the non-prosecution agreement, the SEC emphasized that Carter's
unlawful conduct was relatively isolated and that the company promptly investigated
the aleged misconduct and reported it to the SEC. The SEC also found it significant
that Carter's provided extensive cooperation with the SEC during the investigation and
undertook substantial remedial actions. Under the terms of the non-prosecution
agreement, Carter's must continue to cooperate with the SEC in full and use its best
efforts to obtain full and complete cooperation of its current and former directors,
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officers, employees and agents. In addition, with respect to public statements, Carter's
agreed not to deny the factual basis of the non-prosecution agreement except in legal
proceedings in which the SEC is not a party.

The long-term impact of Carter's and the SEC's use of the non-prosecution agreement
remains to be seen. The SEC, however, has stated that incentivizing appropriate
corporate responses to misconduct is in the best interest of companies, shareholders
and the SEC. While companies are encouraged to act quickly and appropriately in
response to securities law violations, companies must also take care to assess the
impact of the obligations under a non-prosecution agreement, and also the impact a
non-prosecution agreement may have on related litigation.

Court Adopts Guiddines for Preservation of Electronic Evidence

The Delaware Court of Chancery has adopted "Guidelines for Preservation of
Electronically Stored Information.” The guidelines are designed to educate
practitioners and parties about the critical need and duty to preserve electronic
evidence.

Historically, the Court of Chancery has had few formal rules regarding electronic
discovery. The new guidelines focus on providing minimum standards relating to
preservation of electronic evidence. Should a problem arise, preservation efforts will
be evaluated on a case-by-case basis. However, the baseline requirements are:

A written litigation hold notice should be distributed to all custodians of potentially
relevant electronically stored information. The litigation hold should be implemented
when litigation is reasonably anticipated.

The client, outside counsel and the client's information technology function (if
applicable) should confer to locate and preserve potentialy relevant information.

Counsel should document steps taken to prevent the destruction of potentially relevant
electronic evidence.

Since courts cannot regul ate pre-litigation behavior, it isimportant to note that the new
guidelines are not rules of the Court of Chancery. There are no federal or state rules
dealing directly with a party's preservation obligation, which is a common law
obligation in which parties must take reasonable steps to preserve potentially relevant
information. While the Court of Chancery Rules Committee considers whether to
provide further guidance relating to other electronic discovery issues, such as
collection, searching and production, the guidelines—by focusing on minimum
standards for preservation of evidence—should provide needed flexibility and will help
to avoid lengthy disputes over spoliation and discovery sanctions.

I RS Proposes New Regulations on Determination of Debt I nstruments | ssue Price

The Internal Revenue Service has recently proposed Treasury regulations that expand
the definition of which debt instruments are treated as publicly traded.

Under current Treasury regulations, the amount used for determining the tax
consequences (upon a sale or exchange) with respect to a debt instrument that is
publicly issued or issued in exchange for publicly traded property is the amount you
have to pay to acquire the debt or the publicly traded property (the "issue price"). If
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the new debt instrument is not "publicly traded," then its face amount is generally the
issue price.

The proposed regulations expand the circumstances under which a debt instrument
may be considered publicly traded. This isimportant because the issue price of a debt
instrument in a debt-for-debt exchange (i.e., upon a substantial modification of the
terms of a debt instrument) is used (i) by the issuer to determine the amount of
cancellation of indebtedness income recognized and (ii) by the holder to determine the
amount of gain recognized.

Under the proposed regulations, a newly-issued debt instrument, or the property it is
issued for, will be considered publicly traded if, at any time during the period
beginning 15 days before the issue date and ending 15 days after the issue date (the
"testing period"), such newly-issued debt instrument, or the property it is issued for, is
listed or traded on an exchange or secondary market with reasonably ascertainable
prices or quotes.

The proposed regulations, however, contain an exception for smaller issuances of debt.
Specifically, a debt instrument will not be treated as publicly traded if (i) each trade of
such debt instrument during the testing period is for quantities of $1 million or less,
and the aggregate amount of al such trades is $5 million or less, or (ii) the original
stated principal amount of the debt issue is $50 million or less.

The proposed regulations would impact creditors and debtors that modify their debt
obligations. Significant modifications result in deemed taxable exchanges of the
origina debt obligations for "new" modified debt obligations. In such a deemed
exchange, a debtor must recognize cancellation of indebtedness income to the extent
that the issue price of the "old" debt instrument exceeds the issue price of the "new"
debt instrument and a holder of a debt instrument must recognize gain or loss equal to
the difference between the issue price of the "new" debt and its adjusted basis in the
debt instrument. Certain practitioners believe that gain realized by a creditor (who does
not hold the debt asinventory) on the exchange of its debt instrument should qualify as
an installment sale, thereby resulting in recognition only upon receipt of the cash.

For more information on the tax matter above, please contact Harold Levine at
212.592.1464 or hlevine@herrick.com.

For more information on the other issues in this alert, or corporate matters
generally, please contact:

NY Irwin Kishner at 212.592.1435 or ikishner @herrick.com
NJ Edward Stevenson at 973.274.2025 or estevenson@herrick.com

Copyright © 2011 Herrick, Feinstein LLP. Corporate Alert is published by Herrick,
Feinstein LLP for information purposes only. Nothing contained herein isintended to
serve as legal advice or counsel or as an opinion of the firm
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