Golden CorporateGuard 11.2003 -
Directors & Officers Liability

In consideration of the payment of the premium,itisereragrees as follows:

1. Insurance Cover

A:

DIRECTORS AND OFFICERS LIABILITY

Theinsurershall pay thdossof eachinsuredresulting from anyclaim first made against
theinsuredduring thepolicy periodand notified to thénsurerduring thepolicy periodfor
anywrongful actin theinsured’scapacity as director or officer of the companyexcept
for and to the extent that thecompanyor Successor or Assignhas indemnified the
insured.

CORPORATE REIMBURSEMENT

Theinsurer shall pay thdossof the companyresulting from anyclaim first made against
theinsuredduring thepolicy periodand notified to thénsurerduring thepolicy periodfor
anywrongful actin theinsured’scapacity as director or officer of thecompanybut only
when and to the extent that thecompanyis permitted or required by the law, to
indemnify the insuredfor the loss.

Subject to the terms and conditions of this polithye insurer shall advancedefence costs
resulting from anylaimbefore its final resolution.

2. Definitions

2.1

Associated Companyneans any organization of which the policyholdemsvat the

inception of thepolicy period and maintains during theolicy period at least a 5%ut

no more than a 50%, ownership interest of the drgfion’s issued and outstanding

voting shares either directly or indirectly througine or more of itssubsidiaries

provided that such organization:

(i) does not have a listing of any of #gecuritieson any exchange or in the United
States of America or

(i) is not asubsidiaryas defined in the policy, or a “new subsidiary'd@scribed in the
Extensions Section of the policy (whether or nathstnew subsidiary” exceeds the
total gross assets listed in such new subsidiaignsion).
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2.2 Claim means:

2.3

2.4

2.5

2.6

2.7

() any suit or civil proceeding, including any thirdrfy proceeding, counter claim or
arbitration proceeding brought by any person ompigation against aimsuredfor
monetary damages or other relief, including norupéry relief;

(i) any written demand from any person or organisatiwt it is the intention of the
person or organisation to hold arsuredresponsible for the results of any specified
wrongful act

(iif) any criminal prosecution brought againstissured

(iv) any administrative or regulatory proceeding regagciny specifiedvrongful actof
such insured,;

(v) a civil, criminal, administrative or regulatoripvestigation of a natural person

insured

(i) once such natural persarsuredis identified in writing by such investigating
authority as a person against whom a proceedingridesd in section (iv)
above may be commenced; or

(i) in the case of an investigation by the SEC or adlairatate or foreign
government authority into the affairs of such natpersorinsured after
the service of a subpoena upon such natural pémsared

Any claim or claimsarising out of, based upon or attributable sregle wrongful acshall
be considered to be a singllaim for the purposes of this policy.

Companymeans theolicyholderspecified in Item 1 of the Schedule and aaopsidiary,
division, sector, region, product group or otheteinal companystructure or segment
detailed in an organisation chart or similar docotma&nd which has been granted this
status by th@olicyholderor anysubsidiarybeforethe date of thevrongful act.

Continuity date(s)means the date(s) specified in Item 6 of the Sdeedlhe pending and
prior litigation @ntinuity date shall be the date from which thgolicyholder has
maintained uninterrupted cover with tiresurer, or with any other insurer if the initial
proposal form submitted to such insurer is provittednd accepted by thiesurer at the
inception of this policy, or such other date(spgseed with thénsurer.

Defence costsneans reasonable and necessary fees, costs ambexpecurred with the
written consent of thesurer (including premiums for any appeal bond, attachniemtd
or similar bond,but without obligation to apply for or furnish any bond) resulting
solely from the investigation, adjustment, defeaod appeal of anglaim but shall not
include the salary of anyinsured.

Director or officer means any natural person duly appointed or eleated director,
general manager, managing director, deputy gemegiabger, or vice general manager of
the company and any other manager who is directly subjethéoauthority of the general
manager, and any other natural person who fulffisnation mentioned above, even if his
title differs therefrom.

Discovery periodmeans the period of time specified in Extensiof, 4mmediately
following the termination of this policy during wdh written notice may be given to the
insurer of any claim first made against thmsured during such period of timéor any
wrongful actoccurring prior to the end of thmolicy periodand otherwise covered by this

policy.
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2.8

Employment practice clainmeans anglaim or series of relatedlaimsrelating to a past
present or prospective employee of ttmenpanyand arising out of any actual or alleged
unfair or wrongful dismissal, discharge or termioat either actual or constructive, of
employment, employment-related misrepresentationpngful failure to employ or
promote, wrongful deprivation of career opportwgsti wrongful discipline; failure to
furnish accurate job references; failure to grantite or negligent employee evaluation; or
sexual or workplace or racial or disability harassmof any kind (including the alleged
creation of a harassing workplace environmentyrdawful discrimination, whether direct
or indirect or failure to provide adequate emplopeticies and procedures, However, a
claim for sexual harassment, includidgfence costshall not be covered:

() in respect of the allegedly harassingured in any of the following cases: tlodaim for

sexual harassment wasttled, or it was established through a judgnmmény other
final adjudication adverse to thesured or any admission by ainsuredthat the
insuredin fact committed sexual harassment; or —

(i) in case thensuredfailed to take all the measures stipulated in ther lof Prevention of

29

2.10

2.11

2.12

2.13

Sexual Harassment — 1998;

provided that the cause of action stipulated in theclaim does not arise under or
derive from infringement of any specific Labour Law, or any stipulation in a group
agreement which thecompanyis subject to.

Full annual premium means the annual premium level in effect immedjapeior to the
end of thepolicy period.

Insured means any natural person who was, is, or shallrbeairector or officer of the
companyCover will automatically apply to any natural perssho becomes director or
officer after the inception date of this policy.

Insurer means the AIG Israel Insurance Company Ltd..

Lossmeans damages, judgments, settlementsdafehce costshowever, lossshall not
include civil or criminal fines or penalties imposeé by law, non-compensatory
damages including punitive or exemplary damagesgother than damages awarded for
libel and slander)taxes, any amount for which theinsured is not legally liable or
matters which may be considered uninsurable underhie law pursuant to which this
policy shall be construed Damages, judgments, settlements defénce costecurred in
more than onelaim against thensuredbut resulting from aingle wrongful actshall
constitute a singlioss.

No liability means:

() a final judgment of no liability obtained prior tdal in favour of allinsuredsby
reason of a motion to dismiss or a motion for summadgment after the exhaustion
of all appeals; or

(i) a final judgment of no liability obtained afteratiin favour of allinsureds after the
exhaustion of all appeals.

In no event shall the termno liability apply to a claim made against aninsured for

which a settlement has occurred.
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2.14

2.15

2.16

2.17

2.18

2.19

2.20

2.21

2.22

Not-for-profit entity means an entity registered in the Not For Profiji&ear according to
the Israeli Not For Profit Entity Law, 1980, or asiynilar entity organised under the laws
of any other jurisdiction, or a trade associatidnich for the purposes of this policy shall
mean a body of persons, whether incorporated qrwiath is formed for the purpose of
furthering the trade interests of its members,fqrassons represented by its members.

Outside entitymeans anyassociated companygny not-for-profit entity or any other
corporation, partnership, joint venture or othegamisation which has been listed by
endorsement to this policy.

Policyholdermeans the organisation specified in Item 1 of ttiee8ule.

Policy periodmeans the period of time from the inception datthé expiry date specified
in Item 2 of the Schedule.

Pollutantsinclude (but are not limited to) any solid, liquighseous or thermal irritant or
contaminant, including smoke, vapour, soot, funa&sds, alkalis, chemicals and waste.
Waste includes (but is not limited to) materiab®recycled, reconditioned or reclaimed.

Securitymeans any note, stock, bond, debenture, evidentwlebtedness, share or other
equity or debt security of theompany,and shall include any certificate of interest or
participation in, receipt for, warrant or otherhigo subscribe to or purchase, voting trust
certificate relating to, certificate of deposit,for other interest in any of the foregoing.

Single wrongful actmeans avrongful actor any related, continuous or repeatadngful
acts, whether committed by thasuredindividually or by more than on@suredand
whether directed to or affecting one or more tha@ person or legal entity.

Subsidiary means companies in which thmolicyholder, either directly or indirectly
through one or more of imibsidiaries;

(i) controls the composition of the board of directars;

(i) controls 50% or more of the voting power; or

(iif) holds 50% or more of the issued share capital.

Cover for anyclaim against any of thdirectors, officerand employees of argubsidiary
shall apply only fomrongful act(s)}committed while such compariy asubsidiaryof the
policyholder. However, upon written request by thpolicyholder, the insurer shall
consider, after assessment and evaluation of ttredsed exposure, granting cover for
wrongful act(s}committed prior to the acquisition of teabsidiaryby thepolicyholder.

Transactionmeans any one of the following events:

() thepolicyholderconsolidates with or merges into or sells all dvstantially all of its
assets to any other person or entity or group o$ques and/or entities acting in
concert; or

(i) any person or entity, whether individually or tdgamt with any other person or
persons, entity or entities becomes entitled to@se more than 50% of the rights to
vote at general meetings of tpelicyholderor control the appointment alfirectors
who are able to exercise a majority of votes atrBoaeetings of theolicyholder or

(iii) the policyholder becomes a subsidiary of another entity or becocossrolled by
another entity; or

(iv) the insolvency, receivership, bankruptcy or ligtioka of thepolicyholdet
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2.23 Wrongful act means any actual or alleged breach of duty, bredtust, neglect, error,
misstatement, misleading statement, omission, hrefwarranty of authority or other act
by theinsuredin their respective capacities adieector or officer of thecompanyor as a
director or officer of anyputside entitypr any matter claimed against them solely because
of their status as @director or officer of thecompany.

3. Exclusions

The insurer shall not be liable to make any payment fotossin connection with anyclaim
made against thansured:

3.1 arising out of, based upon or attributable to:

() the gaining in fact of any personal profit or advarage to which theinsured was
not legally entitled:;

(i) profits in fact made from the purchase or sale byhe insured of securitiesof the
companywithin the meaning of Section 16(b) of the Secuiés Exchange Act of
1934 (USA) and any amendments thereto or similar mwvisions of any state
statutory law;

(i) the committing in fact of any dishonest or fraudulat act.

For the purpose of determining the applicability d these exclusions, therongful act

of any insured shall not be imputed to any otherinsured. These exclusions shall only

apply if it is established through a judgment, or ay other final adjudication adverse
to the insured, or any admission by aninsured that the relevant conduct did in fact
occur;

3.2 arising out of, based upon or attributable tolie facts alleged or to the same or related
wrongful act(s)alleged or contained in anyclaim which has been reported or in any
circumstances of which notice has been given undany policy of which this policy is
a renewal or replacement or which it may succeed itime;

3.3 arising out of, based upon or attributable to ay pending or prior litigation as of the
pending and prior litigation continuity datespecified in Item 6 (i) of the Schedule, or
alleging or deriving from the same or essentiallyhlte same facts as alleged in the
pending or prior litigation;

3.4 which are brought by or on behalf of anynsuredor the company provided, however,
that this exclusion shall not apply to:

() anyemployment practice clairought by any insured

(i) any claim brought or maintained by aninsured for contribution or indemnity, if
the claim directly results from another claim otherwise covered under this
policy;

(i) any shareholder derivative action brought or maintaned on behalf of the
companywithout the solicitation, assistance or participabn of any insured or
the company

(iv) any claim brought or maintained by a liquidator, receiver or administrative
receiver either directly or derivatively on behalf of the companywithout the
solicitation, assistance or participation of anynsuredor the company

(v) any claim brought or maintained by any former director or officer of the
company
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3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

arising out of, based upon or attributable to nin any way involving, directly or
indirectly, the actual, alleged or threatened discarge, dispersal, release or escape of
pollutants; or any direction or request to test for, monitor, ¢éean up, remove, contain,
treat, detoxify or neutralise pollutants,nuclear material or nuclear waste.

Provided, however, that this exclusion shall not@ply to any claim made against the
insured by any shareholder of thecompanyeither directly or derivatively, alleging
damage to the company or its shareholders, unless on or before the pollidn
continuity datespecified in Item 6 (ii) of the Schedule, theompany the insuredor any
employee of thecompanywith managerial responsibilities over environmentakffairs,
control or compliance, knew or could have reasonaplforeseen that there existed any
situation, circumstance orwrongful actwhich could have given rise to &laim against
the company,or the insured.

in a capacity as trustee or fiduciary under law(statutory or non-statutory including

common) or administrator of any pension, profit shaing or employee benefits
programme, including but not limited to an actual o alleged violation of the
responsibilities, obligations or duties imposed byhe Employee Retirement Income
Security Act of 1974 (USA) or the Pensions Act 1998JK) and any amendments
thereto or any similar provisions of the law, comma or statutory, of any state,
territory, jurisdiction, or political subdivision t hereof;

arising out of, based upon or attributable to ay act or omission in theinsured’s
capacity as a director or officer of any entity otker than the company,or by reason of
the insured’s status as a director or officerof the other entity, other than as provided
in Extension 4.3;

for bodily injury, sickness, disease, death oemotional distress of any person, or
damage to or destruction of any tangible property,including loss of use thereof;
provided, however, that anyclaim for emotional distress shall not be excluded with
respect to anemployment practice claim.

alleging, arising out of, based upon or attribtable to the ownership, maintenance,
operation or control of or investment in, or any pan or program to finance, invest,
construct, put into operation, operate or terminate any nuclear power plant or any
facility for the generation of electricity by nuclear power, or any plan or program to
purchase, sell, store, transport or dispose of theuclear material or waste (as defined
in form NMA 1256) or fuel used or to be used in anwguch facility or plant, whether
done by thecompany its subsidiaries, or affiliates for their own acount or wholly or
partially under contract to, or on behalf of, any dher persons or entities.

alleging, arising out of, based upon or attribtable to the company's or an insured's
performance of or failure to perform professional grvices for others for a fee, or any
act, error, or omission relating thereto.

alleging arising out of, based upon or attribtable to any actual or alleged plagiarism
or infringement of copyright or patent.

loss caused or claim arising out of, in whole or in par directly or indirectly or
resulting from or by:
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1. war, any act of war, civil war, invasion, insurrection, revolution, use of militay
power or usurpation of government of military power, or

2. the intentional use of military force to intercept, prevent, or mitigate any know or
suspectederrorist act or

3. anyterrorist acts.

It is further agreed that the terms war and terrorist actsare respectively defined as
follows:

a) War shall mean war, whether declared or not, or any wdike activities
including use of military force by any sovereign non to achieve economic,
geographic, nationalistic, political, racial, religous or other ends;

b) Terrorist Act(s)shall mean any actual or threatened use of forcer @iolence
directed at or causing damage, injury, harm or disuption, or commission of
an act dangerous to human life or property, againstany individual,
property or government, with the stated or unstatedobjective of pursuing
economic, ethnic, nationalistic, political, racial or religious interests,
whether such interests are declared or not. Robbest or other criminal acts,
primarily committed for personal gain and acts arisng primarily from
prior personal relationships between perpetrator(s)and victim(s) shall not
be considerederrorist acts
A terrorist actshall also include any act which is verified or reognized by
the United States Government as an act of terrorism

3.13 Claim made against anyinsured (including, but not limited to, Claimsbrought by any
governmental or regulatory entity/ies or any secuty holder(s), whether directly,
derivatively, or by class action, or by any other kaimant(s)) whether under federal,
state, local or foreign, statutory, regulatory or ommon law, if suchClaim alleges,
arises out of, is based upon or is attributable tahe purchase or sale, or offer or
solicitation of an offer to purchase or sell, any ecurity of the Companyin a private
placementor in a public offering of securities (hereinafter “Offering of Securitie$).
This exclusion shall apply, but will not be limitedto, any suchClaim alleging, arising
out of, based upon or attributable to any Claim arising out of any alleged
misrepresentation(s) or non-disclosure(s) in any vitten or oral statement(s),
including but not limited to any Registration Statement, prospectus, offering circular
or other document(s) or statement(s) relating to tb Offering of Securities as well as
any failure to file any document required to be fied with the Securities and Exchange
Commission.

Notwithstanding the above, the foregoing exclusioshall not apply to anyOffering of
Securitiesoccurred prior to the inception of the policy

In the event that within thirty (30) days prior to the effective time of anOffering of
Securities
(1) theInsured gives written notice thereof, together with all tle particulars
and underwriting information relating thereto, to t he Insurer; and
(2) the Insurer agrees, in its discretion, to grant coverage suljé to such
terms, conditions and additional premium as it mayrequire; and
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(3) the Insured accepts such terms, conditions and additional prelmm as
the Insurer may so require; and
(4) thelnsured pays, when due, any such additional premium.

Then the policy shall cover said Offering of Secuties subject to all policy terms and
conditions.

4. Extensions

Subiject to all of the terms and conditions of fiidicy, cover is extended as follows:

4.1

4.2

4.3

Joint Property Liability

This policy shall coveross arising from anyclaim made against the lawful spouse
(whether that status is derived by reason of thriiry law, common law or otherwise of
any applicable jurisdiction in the world) of @amsuredfor anyclaim arising out of his or
her status as the spouse ofimsuredincluding anyclaim that seeks damages recoverable
from marital community property or property jointteld by theinsuredand the spouse;
provided, however, that this extension shall not afford covefor any claim for any
wrongful actof the spouse and that this policy shall apply onlyo wrongful act(s)of an
insured

New Subsidiaries
Cover under this policy is extended to ampsidiarywhich thepolicyholderacquires or
creates after the inception date of this policyjted that thesubsidiary:

0] has total gross assets which are less than therdanspacified in Item 7 of the
Schedule; and
(i) does not have any listing of any of $iscuritieson any exchange or market; and

(iii) is not incorporated in the United States of Amedc&anada.

If a newly acquired or createdibsidiaryfails to meet conditions (i), (ii) and (iii) abotee
policyholdermay request an extension of this policy for ssghsidiaryprovided that the
policyholder shall give theinsurer sufficient details to permit thmsurer to assess and
evaluate thensurer’s potential increase in exposure. Thsurer shall be entitled to
amend the policy terms and conditions, duringgbkcy period including by the charging
of a reasonable additional premium to reflect timease in exposure.

Unless otherwise agreed, cover as is affordededitictors officersor employees of any
subsidiary by virtue of this extension shall onpply for wrongful act(s)}committed while
such company is or wassabsidiaryof thepolicyholdet

Outside Directorships

Cover includesossarising from anyclaim made against anpsuredwho was, is or may
become, at the specific written request of toenpany,a director, trustee, governor or
equivalent position, in angutside entityfor anywrongful actin suchinsured’'scapacity as
a director, trustee, governor or equivalent positio theoutside entity

This cover shall be specifically excess of anyiasace in force in respect of toatside
entity as well as any indemnification provided by théside entity If the other insurance
is provided by thensurer or any member company of American Internationadugr(or
would be provided except for the application of teeention amount or the exhaustion of
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4.4

the limit of liability), then the total aggregaimlt of liability for all losscovered by virtue
of this extension shall be reduced by the limitiability specified in the schedule of the
other American International Group insurance preditb theoutside entity

The cover provided by this clause shall not agplyconnection with anylaim made

against anynsuredby theoutside entityany of its directors, officers, trustees, govesno

or equivalent or any shareholder of thaside entityholding more than 20% of the issued

and outstanding voting share capital of theside entity provided, however, that the

restrictions of cover contained in this paragrapéllsnot apply to:

() anyemployment practice claitorought by any director, officer, trustee, goverop
equivalent, of th@utside entity

(i)  any claim for contribution or indemnity, if thelaim directly results from another
claim otherwise covered by this extension;

(i) any shareholder derivative action broughtmaintained on behalf of theutside
entity without the solicitation or participation of aimsuredor any director, officer,
trustee, governor or equivalent, of ingside entity

Cover under this extension shall not apply in catinae with anyclaim made against an
insuredarising out of avrongful actcommitted by thénsuredprior to thecontinuity date

if on or before that date thesuredknew or ought reasonably to have foreseen that such
wrongful actwould or could lead to elaim being made against them.

Solely for the purposes of this endorsement the t&ontinuity Date” for each insured
shall be that date on which such insured first egras a director, trustee, governor or
equivalent position of th®utside Entityat the specific written request or direction of th
company

Discovery Period

If the insurer refuses to offer any terms or conditions to rertkig policy, then the
policyholdershall have the right todiscovery perioaf 12 months following the effective
date of non-renewal:

(i) provided thepolicyholder cannot renew or replace this policy with or cannot
purchase, effect or otherwise acquire, any othécyaffording directors and officers
liability or similar liability cover; and

(i) upon payment of an additional premium of 75% offtileannual premium

The insuredshall be entitled to a 60-daliscovery periodat no additional premium if
this policy is not renewed by thasurer. If the policyholder elects to purchase a
discovery periodthis 60-daydiscovery periodshall be part of and not in addition to the
purchasedliscovery period

To purchase theiscovery periodthe policyholder must request its purchase in writing
within 30 days of the termination date of the ppliand must tender the additional
premium within 60 days of the termination date.e Hualditional premium is not refundable
and thediscovery periods not cancellable.

If a transactiontakes place, then thmolicyholdershall not have the right to purchase a
discovery periodas set out above. However, thalicyholdershall have the right within
60 days of the end of thmolicy periodto request an offer from thesurer of adiscovery
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4.5

4.6

period of up to 72 months. Tliesurer shall [have the right but not the duty to] offer a
discovery periodwith terms, conditions and premium as fimsurer may reasonably
decide.

No discovery periotf any length is available in the event of thidigobeing cancelled
due to the non payment of premium.

Retired Directors, Officers and Employees

If the policyholder cannot renew or replace this policy with any otpelicy affording
directors and officers liability or similar liakyi cover and adiscovery periodis not
elected under Extension 4.4 abovealiscovery periodf 12 months after the date of such
non-renewal will be provided under this policy ehgriwhich time written notice may be
given to thensurerof anyclaim first made against ardirector, officeror employee of the
companywho retired before the date of non-renewal ancthvblaim is otherwise covered
by this policy. This extension is not availablglie event of aransaction.

Heirs, Estates and Legal Representatives
If aninsureddies, becomes incompetent, insolvent or bankthjst,policy shall coveloss
arising from anyclaim made against the estate, heirs, or legal reprathezd of the
insuredfor anywrongful actof suchinsured.

5. General provisions

51

52

Representation and severability

In granting cover to any orniesured,theinsurerhas relied upon the proposal form, and all
statements and particulars therein or incorportttecein, together with any attachments,
the company’s financial statements and other inédion supplied or requested (if, this
policy is a renewal of a previous policy(ies) issusy theinsurer, then, regarding this
policy, theinsureris also relying upon all applications, attachmeats. for such previous
policy(ies) issued by thensuren. These statements, particulars, attachments and
information are the basis of cover and shall besi®red incorporated into and
constituting part of this policy.

With respect to statements and particulars in ph@posal, no statements made or
knowledge possessed by adiyector, officeror employee of theompany (other than
knowledge or information possessed by the persaxsguting the application) shall be
imputed to any othadirector, officeror employee to determine whether cover is available
for anyclaim made against such othdirector, officeror employee. For the avoidance of
doubt, statements made or knowledge possessedylpaat) present or future chairman of
the board, president, chief executive officer, Ebjgerating officer, chief financial officer
or General Counsel (or equivalent position) of ttmmpanyshall be imputed to the
company.

Changes in Risk During Policy Period

() If during thepolicy perioda transactiontakes place, then the cover provided under
this policy is amended to apply only terongful act(s)committed prior to the
effective date of thransaction

(i) If during the policy period the companydecides to make an initial offering of its
securitiesin any jurisdiction, whether itsecuritiesare already traded or not, by any
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5.3

5.4

means, public or private, then as soon as therrdtion is publicly available, the
companyshall provide thensurer with any prospectus or offering statement for the
insurer'sevaluation and assessment of the increased expostineinsuredand the
insurer shall be entitled to amend the terms and conditioh this policy and/or
charge a reasonable additional premium reflectiegricrease in exposure.

At the policyholder'srequest, prior to the public announcement of sseturities
offering, theinsurer shall evaluate and assess the increased exposiisdgise of all
necessary amendments to the terms and conditiorthiofpolicy and additional
premium.

In this event and at the request of thdicyholder the insurer will enter into a
confidentiality agreement with thgolicyholderrelating to any information provided
regarding the proposexscuritiesoffering.

Limit of Liability

The limit of liability specified in Item 3 of thSchedule is the total aggregate limit of the
insurer'sliability for all loss,arising out of aliclaimsmade against alhsuredsunder all
insurance covers under this policy combined. Timi lof liability for the discovery period
shall be part of and not in addition to the totgfjegate limit of liability for thepolicy
period. Lossarising from anyclaim which is made subsequent to thelicy periodor
discovery periodvhich pursuant to General provision 5.5 is congdemade during the
policy periodor discovery periodghall also be subject to the same total aggregatedf
liability. Defence costare not payable by thesurerin addition to the total aggregate
limit of liability. Defence costare part olossand are subject to the total aggregate limit
of liability for loss.

Notwithstanding the above, and solely in respée claimfiled against annsuredwithin

the jurisdiction of the courts of Israel, it is agd that in the event of lass, including
defence costexceeding the total aggregate limit of liability loss then this policy shall
coverdefence costsp to an amount not exceeding 20 per cent of tta aggregate limit
of liability for loss,it being expressly agreed that this amount reptesereasonable legal
costs » for the purpose of article 66 of the InsaeaContract Law, 5741-1981.

Retention

The insurer shall only be liable for the amount tafss arising from aclaim which is in

excess of the retention amount specified in Iteof the Schedule with regard to #dkss

under all insurance covers under this policy foioliithe companyhas indemnified or is

permitted or required to indemnify thiresured The retention amount is to be borne by the

companyand shall remain uninsured\ single retention amount shall applyltssarising

from all claimsalleging asingle wrongful act.

Provided, however, that no retention shall agig theinsurer shall thereupon reimburse

anydefence costgaid by thecompanyin the event of:

() a determination ofio liability of all insureds or

(i) a dismissal or a stipulation to dismiss ttlaim without prejudice and without the
payment of any consideration by angured.

Provided, however, that in the case of (ii) abovesuch reimbursement shall occur 90

days after the date of dismissal or stipulation afong as theclaim is not re-brought

(or any other claim which is subject to the same single retention byinue of this

General provision 5.4 is not brought) within that ime, and further subject to an

undertaking by the company in a form acceptable to theinsurer that such

reimbursement shall be paid back by thecompanyto the insurer in the event the
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55

5.6

claim (or any other claim which is subject to the same single retention byinue of
this General provision 5.4) is brought after such @ day period.

How to Give Notice and Report a Claim

(i) Notice of aclaim or of circumstances which may result iclaim shall be given in
writing to Commercial Lines Claims, AIG Israel Imance Company Ltd., 25
Hasivim St. Kiryat Matalon P.O.B 535, Petach Tild@100 Israel. If posted the
date of posting shall constitute the date thatceotvas given, and proof of posting
shall be sufficient proof of notice.
(i) The company or the insured shall, as a coadipirecedent to the obligations of the
insurer under this policy, give written notice teetinsurer of any claim made
against an insured as soon as practicable and:eithe
(a) any time during thpolicy periodor during thediscovery period;
or

(b) within 30 days after the end of tipelicy periodor the discovery periodas
long as suclelaim(s)is reported no later than 30 days after the dath glaim
was first made against amsured.

(iii) If, during the policy periodor during thediscovery periodvritten notice of aclaim
against arinsuredhas been given to thiesurer pursuant to the terms and conditions
of this policy, then anglaim arising out of, based upon or attributable to fdws
alleged in theclaim previously notified to thénsurer or alleging asingle wrongful
act which is the same as or related to anpngful actalleged in the previously
notified claim, shall be considered made against itteured and reported to the
insurerat the time the first notice was given.

(iv) If during the policy period or during thediscovery periodthe companyor the
insured shall become aware of any circumstances which measonably be
expected to give rise tockaim being made against amsuredand shall give written
notice to theinsurer of the circumstances and the reasons for anticigaticlaim,
with full particulars as to dates and persons i@ then anyclaim which is
subsequently made against iasured and reported to th@surer arising out of,
based upon or attributable to the circumstancesdleging anywrongful actwhich
is the same as or related to amyongful act alleged or contained in those
circumstances, shall be considered made againsinglueed and reported to the
insurer at the time the notice of the circumstances was diven.

Advancement of Costs

Theinsurershall advance to thiesuredor thecompany defence cosisder all insurance
covers under this polidyefore the final disposition of traaim.

The advance payments by ihsurer shall be repaid to thiasurerby thecompanyor the
insured,severally according to their respective interestshe event and to the extent that
the companyor theinsuredshall not be entitled to payment of fllssunder the terms and
conditions of this policy.

In the event and to the extent that tieenpanyis permitted or required to indemnify the
insuredbut for whatever reason fails to do so, ifigurerwill advance alldefence cost®
theinsuredon behalf of th&eompanyln this case, however, the retention amount spastifi
in Item 4 of the Schedule shall be repaid by tlenpanyto the insurer, unless the
companyis insolvent.
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How Defence Will Be Conducted

Theinsuredshall have the right and duty to defend and cordegtclaim. The insurer
shall have the right to effectively associate wille insured and thecompanyin the
defence and settlement of aclgim that appears reasonably likely to involve theurer,
including but not limited to effectively associaim the negotiation of any settlement.
The insured shall not admit or assume any liability, enter intoany settlement
agreement, stipulate to any judgement or incur anydefence costsvithout the prior
written consent of theinsurer as a condition precedent to thensurer’s liability for
lossarising out of theclaim.

Only those settlements, stipulated judgements dndefence costswhich have been
consented to by thensurer shall be recoverable asossunder the terms of this policy.
The insurer'sconsent shall not be unreasonably withheld, pralithat theinsurer shall
be entitled to effectively associate in the defeand the negotiation of any settlement of
anyclaimin order to reach a decision as to reasonableness.

Thecompanyand thansuredshall give thensurerfull co-operation and all information as
it may reasonably require as a condition precettetfieinsurer’sliability for lossarising
out of theclaim. In the event that a dispute arises betweeringgrer and theinsured
regarding whether or not to contest any legal pdoeys, neither thénsured nor the
companyshall be required to contest any legal proceedindsss a Queen's Counsel or
equivalent (to be mutually agreed by fiaicyholderand theinsurer) shall advise that the
proceedings should be contested. The cost of thee®@s Counsel shall be borne by the
insurer.

Allocation

() The insurer has no obligation under this policy fordefence costincurred by the
company or any judgments rendered against or settlementsy the company or
any obligation to paylossarising out of any legal liability that the companyhas
to the third party claimant. Accordingly, with respect to:

(a) defencecosts jointly incurred by;

(b) any joint settlement made by; and/or

(c) any adjudicated judgement of joint and seviility rendered against

the company and anyinsured the companyand theinsuredand theinsureragree to
use their best efforts to determine a fair and erogllocation of the amounts as
between theompanyand thansuredand theinsurer,taking into account the relative
legal and financial exposures of and the relatieeefits obtained by thiasuredand
thecompany.

(i) In the event that anglaim involves both covered matters and matters not reave
under this policy, a fair and proper allocatioraofy defence cost$,idgements and/or
settlements shall be made between dbmpany theinsuredand theinsurer taking
into account the relative legal and financial expes attributable to covered matters
and matters not covered under this policy.

(iii) In the event that a determination as to theoant ofdefence cost® be advanced to
the insured under this policy cannot be agreed to, thenittsarer shall advance
defence costs whicthe insurer states to be fair and proper until a different antou
shall be agreed upon or determined pursuant toptbeisions of this policy and
applicable law.

Cancellation Clause
This policy may be cancelled by tpelicyholderat any time only by mailing written prior
notice to thansureror by surrender of this policy to tlmsureror to its authorised agent.
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5.12

5.13

5.14

5.15

This policy may also be cancelled by or on behélthe insurer by delivering to the
policyholder,or by mailing to thepolicyholder,by registered, certified, or other first class
mail, at thepolicyholder'saddress as shown in Item 1 of the Schedule, writigtice
stating when, not less than sixty (60) days théeeathe cancellation shall be effective.
The mailing of such notice as aforesaid shall biicsent proof of notice. Thepolicy
period terminates at the date and hour specified in satice) or at the date and time of
surrender.

If this policy shall be cancelled by tipelicyholder,theinsurershall retain the customary
short rate proportion of the premium hereon.

If this policy shall be cancelled by thasurer, the insurer shall retain the pro rata
proportion of the premium hereon.

Payment or tender of any unearned premium byinlarer shall not be a condition
precedent to the effectiveness of cancellationsbigh payment shall be made as soon as
practicable.

Subrogation

In the event of any payment under this polibgihsurershall be subrogated to the extent
of such payment to all of thmompany'sand theinsured'srights of recovery in respect of
the payment, and theompanyand theinsuredshall execute all papers required and shall
do everything that may be necessary to secure ightsrincluding the execution of any
documents necessary to enable ithgurer effectively to bring suit in the name of the
companyand/or thensured.

Other Insurance
Any insurance as is provided under this poliagllsapply only as excess over any other
valid and collectible insurance.

Notice and Authority

It is agreed that thpolicyholdershall act on behalf of itsubsidiariesand allinsureds
with respect to the giving and receiving of noticeler this policy, including the giving of
notice of claim, the payment of premiums that may become due urderpblicy, the
receipt and acceptance of any endorsements issufint a part of this policy and the
exercising or declining to exercise any right wiscovery period.

Assignment
This policy and any rights hereunder cannot be asghed without written consent of
the insurer.

Jurisdiction and Governing Law

Any interpretation of this policy relating taitonstruction, validity or operation shall be
made in accordance with the laws of the Stateragls

The parties agree to submit to the exclusivesgliction of the courts in the State of Israel
(Tel Aviv or Jerusalem).

Plurals and Titles
The titles of these paragraphs are for conveniengeand do not lend any meaning to this
contract. In this policy words in italics have sigmeaning and are defined.
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