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To To To

Nadav  Grinshpon, @ CPA, Ms Merav Ofer Mr. Dan Avnon

Chairman of the Board Hermetic Trust (1975) Ltd. as Hermetic Trust (1975) Ltd. as

Africa Israel Investments Ltd.  Trustee for the Series 26 and 27 Trustee for the Series 28
Bondholders of Africa Isracl Bondholders of Africa Israel
Investments Ltd. Investments Ltd.

Dear Sirs/Madame,

Re: Binding Proposal for a Transaction with Respect to Africa Israel Investments Ltd.

Coleridge Gas & Oil Exploration (Israel), LLLP and Michael H. Staenberg (collectively, the
"Coleridge Group") and Netanel Group Ltd. ("Netanel"), for themselves and/or their designated
assign(s) (each of them, "Investor's Individual" and collectively, the "Investor" or the "Offeror"),
respectfully submit this proposal (the "Proposal') to Africa Israel Investments Ltd. (the
"Company"), to Hermetic Trust (1975) Ltd. as Trustee for the Series 26 and 27 Bondholders of the
Company and to Hermetic Trust (1975) Ltd. as Trustee for the Series 28 bondholders of the Company
(the Company's series 26 to 28 debentures are hereinafter collectively referred to as, the "Existing
Debentures", and their holders are hereinafter collectively referred to as, the "Holders"), pertaining
to a transaction with respect to the Company (the "Transaction"), all pursuant to the following terms
and dates. Each of the Holders, the Investor and the Company may also be hereinafter referred to as
"Party" and collectively as the "Parties".

Part A - The Transaction

1. Within the framework of the Transaction, and upon the closing thereof (the "Closing") the
existing securities of the Company will be cancelled and nullified and all the Existing
Debentures will be cancelled, including all existing obligations in connection therewith, and
in lieu thereof new shares of the Company (the "New Share Capital") and new publicly traded
debentures in a total amount of NIS 210 million par value (the "New Debenture") will be
issued, as follows:

1.1 New shares constituting 32-540% of the New Share Capital shall be issued to the
Investor ("Investor's Shares") against payment of NIS +56-185 Million which shall
be paid to the Arrangement's Beneficiaries (the "First Amount"). It is clarified that in
case any of the Investor's Individuals fail to fund its share of the First Amount, the
other Investor's Individuals (or any of them) may do so, provided that the entire First
Amount is timely funded;

1.2 New shares constituting 32-525% of the New Share Capital (the "Option Shares")
shall be issued and deposited in trust with a trustee (the "Option Trustee") and the
Investor shall have the option (the "Option") to obtain the Option Shares against
payment of NIS 175135 Million which shall be paid to the Arrangement's
Beneficiaries (the "Option Price").
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The Option shall be exercisable by the Investor at any time during a period of up to 12
months after the Closing (the "Option Period"), during which it may exercise the
Option in one or more pro-rated installments, the number and timing of which shall be
designated solely by the Investor, provided that the entire Option is exercised. It is
clarified that in case that any of the Investor's Individuals decide not to exercise its
portion in the Option, any of the other Investor's Individuals (or any of them) may
exercise such unexercised portion, provided that the entire Option is exercised (no
exercise of part of the Option shall be allowed). It is further clarified that in case that
according to the Investor's decision the Option is exercised in a number of installments,
then the Investor and/or the Investor's Individuals shall be obliged to exercise the entire
Option.

The Option Trustee shall hold the Option Shares in trust in accordance with escrow
agreement to be determined in agreement of the Parties and shall release them to the
Investor upon and subject to the exercise of the Option or otherwise to the
Arrangement beneficiaries upon expiry of the Option unexercised. During the period
until the Option Shares are so released (the "Option Trust Period") the Option Shares
may not be sold, conveyed or encumbered in any way and the Option Trustee shall
exercise the voting rights in respect thereto in accordance with the instructions of the
Arrangement Beneficiaries (the date of the release of the Option Shares by the Trustee
as above shall be hereinafter referred to as the "Release Date").

The Holders shall irrevocably waive all the Company's debts to them, including by
virtue of the Existing Debentures against: (a) the issuance to the Holders of new shares
constituting 35% of the New Share Capital (the "Holders' Shares"); (b) the issuance
of the New Debenture; (c) receipt of all the following considerations: (i) the First
Amount; (i1) the Option Price (if and to the extent the Option was exercised); (ii1)
payment to the Holders of cash from the Company's funds in amounts to be determined
by the Company and the Holders during the period until Closing (the "Cash
Payment"), provided that such cash shall only be distributable profits or approved for
distribution by the Court within the Approval Application (as this term is defined
below), and that at the Closing the Company will retain at least NIS 105 Million of
available cash (the "Available Cash At Closing"). In case that at the Closing it would
not be possible to include within the Cash Payment, all of the share of the Company
in the cash currently existing in Savyon Nurseries Ltd. estimated at NIS 13 Million
(the "Company’s Share in the Savyon Nurseries Cash"), then the Company
undertakes to pay to the Holders, within 24 months from Closing, such part of the
Company’s Share in the Savyon Nurseries Cash which was not so included in the Cash
Payment; (iv) shares of Africa Israel Residence Ltd. ("Africa Residences") held by
Danya Cebus Ltd. ("Danya Cebus") which shall constitute 4% of the issued and paid
share capital of Africa Residences (including on a fully diluted basis) (the
"Transferred Residences Shares") together with an amount equal to the amount of
any dividend approved for distribution by the board of directors of Africa Residences
(whether actually distributed or not) by virtue of the Transferred Residences Shares up
to Closing (the "Dividend"). The Investor undertakes to make sure that all consents
required, if required, from the finance providers of Danya Cebus for the transfer of the
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Transferred Residences Shares to the Holders as aforesaid shall be obtained. The board
of directors of Danya Cebus shall confirm as soon as possible that there is no
preclusion to the distribution of the Transferred Residences Shares in accordance with
and subject to the provisions of law (including the compliance with the profit and
repayment ability parameters as prescribed by law) and the terms for such distribution
("the Distribution Terms"). The Investor shall act so that until Closing the
Distribution Terms shall be fully met and if such Terms are not so met, the Investor
shall be obliged (in addition to the transfer of the abovementioned dividend to the
Holders) by one year following the Closing (and subject to Closing), to either (in
accordance with the Investor's sole discretion): (a) procure the transfer of the
Transferred Residences Shares to the Holders; or (b) transfer to the Holders an amount
equal to the market price of the Transferred Residences Shares (based on the price per
share of Africa Residences at the date of Closing) but in no event to exceed NIS 40
Million.

1.4 It is clarified that the Investor shall purchase the Investor's Shares and, subject to
exercise of the Option, the Option Shares, in accordance with the provisions of this
Proposal, in their condition As-Is, without any representations, subject to those shares
being New Share Capital (as this term is defined below), including them being free
and clear of any charge, pledge, attachment, preference, right of pre-emption, right of
refusal, right of first offer, tag along right, option or any right whatsoever of any person
or third party whatsoever.

In this Proposal:

the "New Share Capital" means shares of the Company representing 100% of the issued and
paid up share capital of the Company and of the capital and voting rights in the Company
including on a fully diluted basis, which share capital and the shares issued by virtue thereof
shall be free and clear of any charge, pledge, attachment, preference, right of preemption, right
of refusal, right of first offer, tag along right, option or any right whatsoever of any person or
third party whatsoever;

the "New Debenture" means a new series of publicly traded debentures of the Company in a
total of NIS 210 Million for a five-year period bearing 4% annual interest payable at the end
of every year, with the entire principal balance due and owing upon maturity.

The New Debenture shall be secured by a pledge on the Savyon Land (as this term is defined
below) (the "First Security").

In addition, immediately following the Closing and subject thereto, the Parties shall nominate
an agreed appraiser to prepare an opinion regarding the value of the Savyon Land, and in case
that the value of the Savyon Land determined by the said appraiser (the "Determining
Value") shall be lower than NIS 220.5 Million, then the Investor shall act to release shares in
Africa Residences (which are not the Transferred Residences Shares) in number the value of
which shall be equal to the difference between NIS 220.5 Million and the Determining Value
(the "Value Difference"), and insofar as such release is enabled, the said released shares shall
serve as an additional security to the holders of the said new debenture (in addition to the
Savyon Land) (the "Additional Security"). It is clarified that exercise of the Additional
Security shall be conditioned upon the exercise in full of the First Security prior to the exercise
of the Additional Security.
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In addition, insofar as the aggregate amount secured by the First Security and the Additional
Security (the "Aggregate Secured Amount") shall be lower than NIS 220.5 Million, the
Investor shall guarantee, as an additional security to the holders of the New Debenture (the
"Third Security") the repayment of an amount out of the New Debenture equal to the
difference between NIS 220.5 Million and the Aggregate Secured Amount and not more than
NIS 40 Million (the "Guaranteed Amount"). The Third Security shall be provided by way
of a corporate guarantee of Netanel in an amount equal to 50% of the Guaranteed Amount
(and not more than NIS 20 Million) (the "Netanel Security") and by way of a pledge on the
Investor’s Shares mentioned in clause 1.1 above which shall be purchased by the Coleridge
Group up to an amount equal to 50% of the Guaranteed Amount (and not more than NIS 20
Million). Exercise of the Third Security shall be Pari-Pasu between the Netanel Security and
the Coleridge Security. It is clarified that exercise of the Third Security shall be conditioned
upon the exercise in full, prior to the exercise of the Third Security, of all other securities in
respect to the New Debenture (including the First Security and the Additional Security).

The Company shall have the right to make early repayment of the New Debenture according
to the following order: (a) First, the Company shall have the right to make early repayment of
the New Debenture in an amount equal to the Determining Value (or part thereof) in which
case the First Security shall be released (or in case only part of the Determining Value will be
so repaid, a part of the First Security shall be released pro-rata to the part which was so repaid
out of the Determining Value); (b) In addition, insofar as the said shares of Africa Residences
were released and pledged as the Additional Security as above, the Company shall have the
right to make, at any time only after the early repayment of the entire Determining Value and
release of the entire First Security, early repayment of the said New Debenture in an amount
equal to the Value Difference (or part thereof) in which case the Additional Security shall be
released (or in case only part of the Value Difference will be so repaid, a part of the Additional
Security shall be released pro-rata to the part which was so repaid out of the Value Difference
); (¢) In addition, the Company shall have the right to make early repayment of the New
Debenture (at any time only after the early repayment of the entire Determining Value and
release of the entire First Security and early repayment of the entire Value Difference and the
release of the entire Additional Security) in an amount equal to the Guaranteed Amount (or
part thereof) in which case the entire Third Security shall be released (or in case only part of
the Guaranteed Amount will be so repaid, a part of the Third Security shall be released pro-
rata to the part which was so repaid out of the Guaranteed Amount). Release of the Third
Security as above, shall be made Pari-Pasu between the Netanel Security and the Coleridge
Security.

In addition, an amount of NIS 10 Million out of the Available Cash At Closing shall be
pledged to secure the payment of the above interest on the above new debenture for the first
year out of the five-year period thereof.

Part B — Additional Conditions

2. During the period (the "Interim Period") from Indicative Approval (as this term is defined
below) up to the Closing:
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the Company shall not, except in the ordinary course of business, do or perform: (1)
capital actions (whether a distribution, as defined in the Companies Law, or capital
raise); and/or (2) actions to raise new debt; and/or (3) the sale of assets or engagement
for the sale of assets (the acts in sub-clauses (1) to (3) shall be referred to as "Special
Acts"). The Company shall exercise its power, subject to the provisions of any law
and agreement, to the effect that no company under its control (as the term is defined
in the Securities Law) shall take any Special Act during the Interim Period.

the Company and the Holders shall procure that: (a) at the Closing the tax agreement
between the Company and the Tax Authority shall entre into binding effect for the
final and absolute discharge of all the tax demands made of the Company in respect of
the year 2010, as detailed in the tax agreement attached hereto as Appendix 1; and (b)
up to Closing a tax agreement shall be executed between the Company and Africa
Trade Agencies Ltd. and the Tax Authority in respect of the years 2011 to 2017 in the
form attached hereto as Appendix 2 or in essentially similar wording.

The amounts that the Company and all the companies (public and private) that the
Company controls (as the term is defined in the Securities Law) directly and indirectly
(the "Group Companies") shall be required to pay to the Tax Authorities pursuant to
the tax agreements mentioned above in this clause shall be hereinafter referred to as
the "Tax Debts".

the Parties shall act in collaboration in order to prepare and complete an application
(the "Approval Application") to the Tel Aviv District Court in front of which the
Company's debt arrangement proceedings are being held (the "Court") to convene
creditors meetings pursuant to section 350 of the Companies Law - 1999 in order to
approve the Transaction as a scheme of arrangement pursuant to said section 350 (the
"Arrangement"). For the removal of doubt, the Approval Application shall include
scheme of arrangement which shall be prepared in accordance with the principles set
forth in this Proposal. Subject to its prior written approval by the Investor, the
Approval Application shall be filed in the Court within 14 days after the Indicative
Approval.

Without derogating from the generality of the foregoing, the Approval Application
shall include, inter alia, the following provisions:

2.3.1 Cancellation of claims — within the framework of the Arrangement's approval
an order shall be issued by the Court pursuant to which all pending litigation

against the Company and/or its officers the cause of action of which originated
during the period up to the Closing, whether such litigation was filed and/or
shall be filed prior to Closing or thereafter, will be dismissed with prejudice.

2.3.2 Arrangement with Other Creditors -

Within the framework of the Arrangement's approval an order shall be issued
by the Court pursuant to which:
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(a) As from Closing it shall not be possible to bring against the Company or
its officers any claim in respect of debts of the Other Creditors (as this term
is defined below), including new derivative actions and/or class actions or
veil removal claims, the cause of action of which shall be prior to the
Closing;

(b) Each of the Other Creditors that asserts its debt against the Company or its
officers, insofar as there are any such, shall file a proof of debt by such time
as the creditors meeting is convened as provided in clause 5.3 below (the
"Deadline for Filing Proofs of Debt") and the vote thereon shall be
included at the unsecured creditors meeting which shall also include the
Holders' unsecured part. Notwithstanding the foregoing, for the purpose of
entitlement to receive the payment to the Other Creditors, each of the Other
Creditors may file a proof of debt within 14 days of the Deadline for Filing
Proofs of Debt (the "Deferred Date"). It is clarified that nothing in the
foregoing shall be construed to defer the date of approval or execution of
the Arrangement.

Insofar as proofs of debt are filed, they shall be decided by the expert which
shall be appointed pursuant to section 350(18) of the Companies Law (the
"Expert") after hearing the position of the Company, the Investor and the
trustees to the Existing Debentures (the "Trustees") with respect to the
proofs of debt. Each of the said position makers may appeal to the Court
against the Expert's decision. The Company shall be entitled to notify the
Expert that it elects to conduct legal proceedings to try the proofs of debt
that have been filed in the competent civil court, which shall not be the
Court dealing with the Arrangement. In such case, the non-appealable proof
of debt shall be determined in accordance with the outcome of the legal
proceedings but only after final non-appealable judgement in its matter.

Each of the Other Creditors whose proof of debt is approved in a final non-
appealable decision as aforesaid shall be entitled to receive a portion of the
amount awarded to him in the non-appealable decision, similar to the
estimated recovery to the Holders' unsecured part, as determined by the
Expert.

Insofar as the total amounts that the Company shall be required to pay to
the Other Creditors pursuant to this sub-clause (b) above (the "Payment to
the Other Creditors"), including amounts that the Company has paid the
Other Creditors (if at all) during the Interim Period, is up to NIS 6 Million
(the "Capped Amount"), such Capped Amount shall be borne by the
Investor and/or, at the Investor's discretion, by the Company, guaranteed
by the Investor. Insofar as the Payment to the Other Creditors exceeds the
Capped Amount, the Investor may, in its sole discretion, notify that it
wishes not to complete the Transaction, unless the Holders notify that they
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are willing to bear the amounts in excess of the Capped Amount by means
of a set-off from the consideration they are entitled to.

(c) In case that by the Closing claims are filed as mentioned in sub-clause (a)
above and an order of the Court ordering the dismissal thereof with
prejudice is not received, or if in case that by the Closing the claims as
mentioned in sub-clause (a) above have not been dismissed with prejudice,
the Investor may, in its sole discretion, notify that it wishes not to complete
the Transaction, unless the Holders notify that they are willing to bear the
amount of the said claims by means of a set-off from the consideration they
are entitled to.

The "Other Creditors" means any creditor of any type whatsoever the debt to
which is not included, represented or set aside in the debts included in the

Company's financial statements, other than the Tax Debts.

Assignment of the Company's rights in the claims against Mr. Moti Ben Moshe

and Mr. Lev Leviev — Within the framework of the Arrangement's approval an
order shall be issued by the Court pursuant to which at the Closing all the

Company's rights in the (existing or future) claims against Mr. Moti Ben Moshe
and/or companies owned by him (including deposits made by him) and against
Mr. Lev Leviev including in his capacity as an officer of the Company and/or
Companies owned by him (including the rights by virtue of the insurance
policy held by the Company that covers such claims) will be assigned to the
Holders. It is clarified that the Company shall not bear any cost in connection
with the said claims. Insofar as requested by the Holders and approved by the
Court within the framework of the Arrangement, the exemption detailed in
clause 2.3.4 below shall also cover Mr. Lev Leviev and/or companies owned
by him, and in such case the consideration that shall be availed in order to
obtain the exemption shall be paid to the Holders.

Exemption from claims and indemnification

(a) Within the framework of the Arrangement's approval an order shall be
issued by the Court pursuant to which at the Closing a full, final, absolute
and irrevocable exemption shall take effect by each of Those Granting and
Receiving the Exemption vis-a-vis each of Those Granting and Receiving
the Exemption, save as provided in clause 2.3.3 above, in respect of any
liability, obligation, plea, demand or claim in respect of and/or in
connection with the Arrangement, the Company and the Group Companies,
including but without derogating from the generality of the foregoing, their
activity, their assets, their financial statements and immediate reports,
agreements into which they have entered, the value of their assets and the
like, all in connection with causes of action (namely the set of facts
underlying the claim, in whole or in part) preceding the Closing, whether
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or not known, whether existing or contingent, whether or not asserted,
whether or not an action has been filed in respect thereof (including, for the
avoidance of any doubt, the derivative action pending in connection with a
transaction for the purchase of land in the city of Zaporizhia, Ukraine). For
the avoidance of any doubt it is clarified that subject to the provisions of
law, the waiver and exemption shall apply in respect of any claim
recognized in civil law against Those Granting and Receiving the
Exemption.

"Those Granting and Receiving the Exemption" means the Investor, its
officers, employees and advisers, its shareholders and attorneys and anyone
acting on its behalf (including the Investor's Individuals and the officers of
each of them, the employees of each of them and the advisers of each of
them, the shareholders of each of them, the attorneys of each of them and
anyone acting on behalf of any of them), the Company, its officers,
employees, advisers and shareholders immediately prior to the
Arrangement (save for the Company's controlling shareholders
immediately prior to the Arrangement), their attorneys and anyone acting
on their behalf, the Holders, the Trustees, their employees, their officers,
their advisers, their shareholders, the Holders' representative board, their
attorneys and anyone acting on their behalf.

Notwithstanding the foregoing, the exemption for the officers of the
Company, its employees, advisers, and shareholders immediately prior to
the Arrangement (save for the Company's controlling shareholders
immediately prior to the Arrangement) and their attorneys is and shall be
conditional upon their assistance to the completion of the Arrangement.

(b) Notwithstanding the foregoing in sub-clause (a) above or sub-clause (d)
below, in case that any of Those Granting and Receiving the Exemption is
sued by any entity on any cause of action included in sub-clause (a) above
(hereinafter respectively in this clause referred to as the "Defendant" and
the "Causes of Action"), the exemption provisions prescribed in sub-clause
(a) above or sub-clause (d) below shall not preclude the Defendant from
filing a third party notice against any entity, including against any of Those
Granting and Receiving the Exemption in favour of which the exemption
was granted. In such case, the exemption provisions prescribed in sub-
clause (a) above shall be void against the Defendant that filed the third party
notice in respect of the Causes of Action involved in such third party
notices as aforesaid and shall be ineffective vis-a-vis the entity Receiving
and Granting the Exemption, against which the third party notice was filed,
to the effect that it may not defend against the Defendant by pleading that
it is exempt by virtue of this deed of exemption.
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(c) At the Closing all the Company's debts whatsoever, insofar as existing, to
the controlling shareholders (Mr. Leviev and members of his family)
immediately prior to the Arrangement shall be cancelled and dismissed.

(d) Subject to the provisions of sub-clause (b) above and without derogating
from the provisions of sub-clause (b) above, with effect from the Closing,
each of the existing officers of the Company immediately prior to the
Arrangement shall be fully, finally, absolutely and irrevocably exempt and
relieved from any complaint, demand or other claim, whether or not known,
in respect of any cause of action that arose in the period until the Closing.

2.3.5 The Approval Application shall include a request that the Court would
determine that the New Share Capital shall be issued with no transfer limitation
of any kind including any lock-up restrictions (9w0avy nvon mvan) that might
have otherwise been applicable to the New Share Capital, whereas it is clarified
that nothing in this clause 2.3.5 above shall constitute a condition precedent to
Closing.

During the period beginning on the Closing and up to the Release Date and, if the Option is
not exercised pursuant to its conditions, similarly thereafter:

3.1

3.2

33

3.4

The Holders will have a majority on the Company’s board of directors.
The Investor shall be entitled to appoint two directors in the Company.

Subject to a resolution of the Company's board and to the provisions of law, the
Company shall adopt a dividend distribution policy according to which for a period of
five years after the Closing, at least 40% of the Company's distributable profits shall
be distributed annually. In addition, the Company shall exercise its power, subject to
the provisions of law, to the effect that all the companies that the Company controls
(as the term is defined in the Securities Law) shall adopt dividend distribution policies
similar to the one described above for a period of five years after the Closing. Subject
to the provisions of law, the Holders will use their entire voting power with respect to
both the Holders’ Shares and the Option Shares to allow the adoption of the aforesaid
dividend distribution policies.

The Holders shall have all the voting rights by virtue of the Option Shares.

Without derogating from the provisions of clause 3 above, during the period from the Closing
until the Release Date:

4.1

4.2

The Company shall not take, or refrain from taking, any measure or act the result of
which shall be the delisting of the Company from the Tel Aviv Stock Exchange.

The Company shall not, without the prior written consent of the Investor in its sole
discretion, take or refrain from taking, any measure or act, the result of which shall be
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any dilution (including issuance of options or distribution of bonus shares) of the
Investor’s Shares (i.e., less than 32.540%) or the Option Shares (i.e., less than
32525%).

Subject to the provision of law, the Holders will procure that for the Company's board
chairman, CEO and chief financial officer shall be appointed those suggested by the
Investor.

Subject to the provisions of law, the Company shall exercise its power to the effect
that for board chairman, CEO and CFO of each of the Group Companies shall be
appointed those suggested by the Investor.

It is clarified that the provisions of clauses 4.3 and 4.4 above, shall also apply after the Release
Date in case the Option was exercised pursuant to its conditions.

Part C - Conditions Precedent

5. The Transaction and the consummation thereof shall be subject to the satisfaction of all of the
following conditions precedent:

5.1

5.2

53

5.4

At the Closing the Company shall retain the following assets: (a) 100% of Danya
Cebus (directly and/or indirectly), which shall hold 74.2% of Africa Residences; (b)
all of the real estate rights currently held by the Company, the Company having
warranted and represented to the Investor that those rights are its rights in the Savyon
Land only. The "Savyon Land" means rights in land in Savyon in block 6498, parcel
242, in plots having an area of approximately 52 dunams, part of parcel 117 in block
6500 and part of parcel 242 in block 6492 having an area of approximately 62.4
dunams, and holdings in Savyon Nurseries Ltd.

At the Closing the Company's cash balance shall stand at not less than NIS 105 million.

By no later than 14 days from obtaining the Holders' indicative approval of this
Proposal as their sole preferable proposal (which shall include approval binding the
Holders to the provisions of clause 2 above during the Interim Period) (the "Indicative
Approval"), the preparation of the Approval Application shall be completed
(including the scheme of the Arrangement) and the Approval Application (after its
written approval by the Investor) shall be filed in court for the convening of creditors
meetings to approve the Arrangement .

By no later than 10 business days from the date of obtaining the Court's order to hold
the creditors meetings as above and in any event not less than 7 days from the date of
the Company's publishing the report calling the meetings (which it shall publish no
later than 7 days from the date of obtaining the order), meetings of the Holders shall
be convened and they shall approve the Arrangement and instruct the Trustees to vote
in favour of the Arrangement's approval at the Company's creditors meetings that are
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held in accordance with section 350 of the Companies Law ("Approval of the
Holders' Meetings")

By no later than 10 days after the date of obtaining the Approval of the Holders'
Meetings, approval shall be obtained from the creditors' meeting, consisting of the
Holders and the Other Creditors, which shall be convened pursuant to the Court's
decision in accordance with section 350 of the Companies Law, by the majority
required by law, in respect of the provisions of the scheme of Arrangement without
any modification or addition, save for changes in respect of which the consent of the
Trustees and the Investor has first been obtained in writing (the "350 Meetings'
Approval").

By no later than 10 days after the 350 Meetings' Approval, a Court order shall be
obtained approving the Arrangement together with all its provisions and conditions,
strictly in accordance therewith without any modification whatsoever, in accordance
with section 350 of the Companies Law (the "Court Approval").

The tax agreements detailed in clause 2.2 above shall be completed and take effect.

Pre-ruling from the Tax Authority shall be obtained, permitting the execution of the
Arrangement, including with regard to the WHT arrangement to apply in respect of
the Holders (in terms satisfactory to the Trustees) and with regard to the tax (CIT)
arrangement to apply in respect of the Company, and approval for the Company of a
full withholding tax exemption that will make it possible to execute the Arrangement
(in terms that will not lead to a liability for payment in cash by the Company or lead
to tax losses for use by the Company not being retained in accordance with the scheme
of Arrangement).

Approval from the Competition Authority is obtained unreserved or subject to such
reservations which shall be acceptable to the Investor.

During the Interim Period the Company and the corporations controlled by it have not
taken Special Acts (as defined above).

The date by which all of conditions precedent for Closing are met, shall be the date on which
the last of the conditions set out above is fulfilled, provided that it is met prior to October 15,
2019. In case that by October 15, 2019 all of conditions precedent for Closing are not met as
above, the period shall be extended by additional 30 days. In case that all of conditions
precedent for Closing are not met by such extended period, the Investor shall have the right
in its absolute discretion, to extend the period by additional 30 days.

The Investor, and it alone, may, in its sole discretion, waive, in writing, the fulfilment of any
of the foregoing conditions precedent.
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Part D - Deposit

8. Payment of the First Amount by the Investor shall be secured by a deposit of NIS 15 Million
(the "Deposit"), which shall be deposited in trust with the Trustees' attorney, within +4-7 days
after the Indicative Approval (the "Deposit Date") provided that on the Deposit Date, the
escrow agreement mentioned below, shall be signed by the Company, the Holders and the
Trustees' attorney. The Trustees' attorney shall act in respect of the Deposit in accordance with
the escrow agreement to be determined in agreement of the Parties. Without derogating from
the foregoing, should the conditions precedent be fulfilled and the Transaction completed, the
Deposit shall serve as payment on account of the First Amount such that notwithstanding the
contrary in clause 1.1 above, the Investor shall pay only the balance of the First Amount in
the sum of NIS 435-170 Million.

The Deposit will be forfeited only in case the Closing fails to occur for reasons solely
attributable to matters within the Investor’s sole control or caused through its fault and in any
other case, unless it served as payment on account of the First Payment as prescribed in the
foregoing paragraph, it shall be returned to the Investor.

Without derogating from the provisions of the escrow agreement mentioned in this clause
above, it is clarified that if within 10 days after the dBate of Investor's aApproval in writing
of the Approval Application, the Approval Application, apprevedin—-writingby-the Investor;
is not filed with the Court, the Trustees' attorney shall refund the Deposit to the Investor
without derogating from any other right or remedy available to the Investor.

As from the Deposit Date , the Company, the Holders, the Trustees and anyone in their behalf,
shall not engage in any agreement and shall not conduct negotiations for any arrangement
and/or agreement (and insofar as such negotiations have been underway prior to the Deposit
Date they shall be ceased) in connection with shares of the Company and/or shares of the
companies held by the Company, including the grant of any right in any security, whether
issued or not. Nothing in the above shall preclude the Trustees and the representatives of the
Holders to convene Holders' meeting to approve Alternative Arrangement as prescribed in the
following paragraph.

In case that as from the Deposit Date, the Holders shall receive proposal from third party,
which is not the Investor, to execute any arrangement and/or agreement in lieu of this Proposal
and the Arrangement entailed therein ("Alternative Arrangement"), then, such Alternative
Arrangement shall be rejected in advance and shall not be brought to a vote in the Holders
meetings unless the economic value thereof for the Holders (as determined by the Holders'
economic advisor) shall be higher by at least NIS 30 Million than the economic value for the
Holders (as determined by the Holders' economic advisor) of this Proposal and the
Arrangement entailed therein.

9. In addition, the remainder of the First Amount, after deduction of the Deposit, in the sum of
NIS 435-170 Million shall be deposited by the Investor within 10 business days of the date of
obtaining the Court's Approval, in trust with the Investor's attorney who shall act in respect
thereof in accordance with the instructions in the escrow agreement to be determined in
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agreement of the Parties. Without derogating from the foregoing, the said amount shall be
transferred by the trustee as aforesaid to the Company at the Closing, subject to obtaining the
Investor's prior written approval for such transfer. It is clarified that in case any of the
Investor's Individuals fail to deposit its share of the said amount, the other Investor's
Individuals (or any of them) may do so, provided that the entire remainder of First Amount
(i.e. NIS 435-170 Million) is deposited as above. It is further clarified that failure to deposit
the entire remainder of the First Amount as above in a manner which shall cause Closing to
fail, shall be deemed a breach by the Investor which shall also be grounds for forfeiture of the
Deposit.

Part E - Indicative Approval and Binding Effect of this Proposal

10.

11.

12.

This Proposal is subject to obtaining the Indicative Approval and to obtaining approval in
principle from the Company's board of directors, all within 10 days of the date of this Proposal
(the "Preliminary Approvals").

Upon receipt of the Preliminary Approvals and the Court Approval and subject to the receipt
thereof, this Proposal shall bind the Parties, subject to Closing of the Transaction as described
in this Proposal.

This Proposal shall expire and the Investor may terminate the negotiations and/or the
engagement between the Parties (as relevant) without any liability on its part and in case the
Deposit has been deposited, it shall be returned to the Investor, upon the occurrence of any of
the following: (a) the Preliminary Approvals shall have not been received within 10 days of
the date of the Proposal; (b) the Approval Application is not completed, approved in writing
by the Investor and filed in the Court within 14 days of receipt of the Preliminary Approvals;
(c) the Court's Approval is not obtained within 90 days of filing the Approval Application in
the Court; (d) Closing does not occur within 51 days of the date of the Court's Approval.

Part F — Miscellaneous

13.

14.

15.

The Investor's undertakings and liability in connection with the Transaction shall be of the
Investor's Individuals (Coleridge Group and Netanel) on a several (and not joint and several)
basis, each bearing 50% of the Investor's obligations and liability.

For the avoidance of doubt it is clarified that insofar as any of the Investor's Individuals does
not perform its part in any obligation of the Investor in connection with the Transaction, such
obligation shall not be regarded as performed by the Investor even if the other Investor's
Individuals have performed their part (without derogating from the limited liability of the
Investor's Individuals as provided in clause 13 above and subject to the provisions of clause 8
above (the Deposit)).

The Transaction, including this Proposal, shall be governed by the laws of the State of Israel.
The exclusive jurisdiction in respect of the Transaction, including this Proposal, shall be
vested in the competent court of Tel Aviv — Jaffa and no other tribunal shall have jurisdiction.
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[REST OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Offeror has duly executed this Proposal as of , 2019, as
follows:
Coleridge Gas & Oil Michael H. Staenberg Netanel Group Ltd.

Exploration (Israel) LLLP



By: Coleridge Energy Partners,
LLC, its general partner; By:
Oxford Energy Company, Inc., its
manager.

By:
Carrie K. DeLima, Vice President
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