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THE LIMITED PARTNERSHIP INTERESTS REPRESENTED BY T$ LIMITE
PARTNERSHIP  AGREEMENT ARE SUBJECT TO RESTRICTIONS
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERED OR RESC
EXCEPT AS PERMITTED UNDER APPLICABLE ISRAELI SECURITIES AWS ANM
WITH THE APPROVAL OF THE GENERAL PARTNER (AS DEFINE HEREI
INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIREDIO BEAR TI
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIODIOTIME.

EXCEPT AS OHERWISE PROVIDED IN THIS LIMITED PARTNERSHIP AGREEEN
A LIMITED PARTNER MAY NOT SELL, ASSIGN, TRANSFER, I[EEDGE (
OTHERWISE DISPOSE OF ALL OR ANY PART OF ITS INTERESIN Tt
PARTNERSHIP UNLESS THE GENERAL PARTNER HAS CONSENTEHERETO.

2009 by and among , a private company limitgéhares organized under the laws
State of Israel (theGeneral Partner’), and those firms, corporations and other Persisted
Schedule Aas limited partners who execute a counterpairtisfAgreement as Limited Par
The General Partner and the Limited Partners aresmes referred to herein collaaly as
“Partners.”

1. ARTICLE 1 - DEFINITIONS
1.1. DEFINITIONS.
Capitalized terms used herein and not otherwismegfhave the meanings assigned to t

Appendix |hereto.
2. ARTICLE 2 - ORGANIZATION; POWERS

2.1. FORMATION OF LIMITED PARTNERSHIP

The Partners agree to form a limited partnersthp (Partnership”) subject to the terms ol
Agreement in accordance with the Israeli Partnprdbidinance [New Version] 1975
“Partnership Ordinance”). The General Partner shall promptly register tartnershiy
accordance with the Partnership Ordinance. The @kRartner shall register any amendr
this Agreement as required under the Partnershdm@nce.

2.1.1 Name.

“exclusive ownership and right to use the Partnpreime as long as the Partnership col
provided that the Government shall have the righige the nam"Manof", or any combine

of words including that name, for any purpose whexer.

2.1.2 Address.
The principal office of the Partnership shall bedted at the address of the General Pal



]
}/’/ shall make Financing Investments (as defined bektwhe same time, on the same ect
J

forth in Schedule AThe General Partner may change theation of the principal office o
Partnership to such other locations as the Gemaeaher may specify from time to time
written notice to the Limited Partners.

2.2. POWERS.

Subiject to all of the provisions of this Agreemertd in furtherance dhe investment objec
set forth in 4.1, the Partnership may engage inlawful activity for which limited partners
may be organized under the laws of the State aklsand shall have all the powers avail
it as a limited partnership organized under theslafithe State of Israel.

2.3. PARALLEL FUNDS.

2.3.1 In the event that the number of Partners will edc@®, the General Partner
establish one or, if so required under the PartigrOrdinance, more additional lir
partnerships or other investment entities (tRarallel Funds’) to invest in parallel with
Partnership.The Partnership and any Parallel Funds, if orgahiaee collectively referre

terms andpro rata based on the respective aggregatelabts capital of each such fund
-~ Manof _, Funds shall also shapo rata (based on invested capital) in any fees and e |

relating to Financing Investments made by them,lutfing, without limitation,
indemnification obligations arising und&2.2and the corresponding provisions of the go\

rated among each such fund in accordance with fugegate Subscriptions of the Ma
- __ _Jnvestors in each such fund.

12.3.2 Except as otherwise expressly provided hereinMbeof , Funds shall be treated, = |
extent practicable and subject to applicable legadulatory, tax or other restrictions d
from any legal, regulatorgr tax requirements, as if they were a singletgamd this Agreer
and the respective limited partnership agreemehtthe Parallel Funds shall be inter)
accordingly. he limited partnership agreements of the Parallgids shall be substan
effected contemporaneously. The Investment Comendied Advisory Board will serve a
Investment Committee and Advisory Board for bota Bartnershipral the Parallel Funds
shall make decisions and recommendations with ot$pehe Partnership and the Parallel
on a joint basis as if they were a single entitywyAwaiver, modification, terminatio
amendment of the terms and provisions & tkgreement, or other action, vote or consen
Limited Partners pursuant to this Agreement, sbhalleffected contemporaneously wit
contingent upon a similar waiver, modification,ndémation or amendment of the parallel
and provisions othe limited partnership agreements of the Par&llglds, or other action,
or consent of the limited partners of the Parabeihds, as provided in Articld3. A
liquidation of the Partnership shall be effed contemporaneously with a similar liquidat



the Parallel Funds as provided in Artidle.

3. ARTICLE 3 - PARTNERS

}---+3.1.  NAMES, ADDRESSES AND SUBSCRIPTIONS

The rame, address, telefax number and Subscription o €artner shall be set for
Schedule AThe General Partner shall amend Schedule A toctefiiee actual Subscriptic
each Limited Partner immediately following the Goweent's final determinatioms to
Subscription (which shall not be lower than NIS B00,000) such thahe ratio betweer
Government's Subscription and all other LimitedtiRas' Subscriptions shall be 1 to 3 a
ratio between the Subscriptions of the Limited et (other than the Government) sh
identical to the ratio of their respective maxim&ubscriptions set forth in the Limited P
Signature Pages. Following such amendment of $bhedl by the General Partnel
Subscription of each Limited Partnas reflected in Schedule A shall be deemed to heee
actual Subscription as of the Closing Date foirdg#nts and purposes.

3.2. LIMITED PARTNERS.

3.2.1 Limited Liability .
3.2.1.1 General
The liability of each of the Limited Partners te tRartnership shall be limited to &)
Limited Partner's Remaining Commitment; {h¢ amount of any distribution reg
by law to be returned by such Limited Partner te Bartnership; and (e ung
balance of any other payments that such tachiPartner is required, pursuant -
Agreement, to make to the Partnership.

3.2.1.2 Cross — References

Those provisions of this Agreement requiring Lirditeartners to make payments
Partnershipother than Drawdowns with respect to their Suliptions are set f
below.

3.2.1.2.a 6.4.1 (dealing with interest payable on delayedrimutions).

3.2.1.2.b 6.4.5(dealing with repayment by a Defaulting Partnethef Partnerst
costs of collecting payments in default plus intére

3.2.1.2.c 11.1.5(dealing with transferor and transferee Partnebdigations to
certain expenses incurred with respect to theinsfexs of interests in
Partnership).

3.2.2 Effect of Death, Dissolution or Bankruptcy.

Upon the death, incompetence, bankruptcy, insolyeliquidation or dissolution of a Lin
Partner, the rights and obligations (to the exparmitted by law) of that Limited Partner
this Agreement shall accrue to that Limited Partngtiscessor(s), estate or legal represe
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and each such Person shall be treated as an assifribat Limited Partner’'s interes
purposes of Articld 1 until admitted as a Partner pursuant to thatkst

3.2.3 No Control of Partnership.

3.2.3.1 General Provisions

No Partner shall have the right or power to:w@hdraw or reduce its contribution 1
capital of the Partnership except as a result ef dissolution of the Partne
(provided that Limited Partners shall have no rigbt withdraw or reduce
contributions on dissolution of the Partnershiphte extent that the Partnership re
funds to pay its creditors) or as otherwise progiterein; (bause the dissolutior
winding up of the Partnership; or @gmand or receive property other than ¢
return for its Contribution except as otherwiseved herein.

3.2.3.2 No power to bind Partnership.

No Limited Partner, in that Pengs capacity as such, shall take any part in therot
the affairs of the Partnership, or undertake aaggactions on behalf of the Partnq
or have any power to sign for or otherwise bindRlagtnership.

3.2.3.3 Permitted powers and actions

Limited Partners may, to the extent expressly providethis Agreement, posse
exercise any of the powers, or have or act in adnthe capacities, permitted
Section 63 of the Partnership Ordinance for limpedtners who are deemed there
to participate in the control of the affairs ofimited partnership.

3.2.4 Admission of Limited Partners.

3.2.4.1Subscription
By its execution of this Agreement, the Instituabinvestor is making the representatior
undertakes and agrees to comply with tovenants and obligations, set forth in ScheBi
this Agreement.

3.2.4.2Additional Subscriptions; No Leveraging
Subiject to the provisions of this Agreement the éahPartner is authorized, but not obli
to accept additional Subscriptions frone tRartners. Any such additional Subscriptions
accepted only upon the following terms:

3.2.4.2.a.1 All Limited Partners shall have agreed to providigidonal Subscriptions
rata to their Subscriptions at the Closing; and

3.2.4.2.a.2 Immediately after the Partnerpts acceptance of such additional Subscri
the sum of (1) the aggregate Subscriptions ofatfirfers in the Partnership and {2¢ aggre!
capital commitments of all partners in any Paralahds does not exceed 200% of th
Subscriptions of such Persons at the Closing.

3.2.4.2.a.3 Notwithstanding any other provision in this Agreermehe Partnership sha
borrow money or be entitled to receive loans for pmrpose whatsoever.
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3.2.5 Anti-Money Laundering Provisions.

3.2.5.1 Obligations of Partners

Each Rirtner hereby agrees to use its commercially redderefforts to ensure that
of the monies that such Partner will contributehte Partnership shall be derived
or related to, any activity that can reasonablgilbemed to be criminal under dipp!
law based upon advice of counsel; and that it eathply with all applicable antinor
laundering laws.

3.2.5.2 Provision of Information

3.2.5.2.a Each Limited Partner shall promptly notify the GexidPartner if, to
knowledge of such Limited Partner, there has begrvilation 0f3.2.5.1;

3.2.5.2.b If the General Partner has reasonable grounds dbasethe advic
counsel) to believe that a Limited Partner is ieamh 0f3.2.5.1 such Limited Par
shall provide the General Partner, prompibon receipt of the General Pal
written request therefor, with any additional infation regarding such Lin
Partner or its beneficial owner(s) that the Gendtaltner deems necess:
advisable in order to ensure compliance with ajpliagble laws, regulations
administrative pronouncements concerning moneydaring and other crin
activities; and

3.2.5.2.c Each Limited Partner understands and agrees thait iny time,
requirements 08.2.5.1are not satisfied, or if otherwise required by applica
law, regulation or administrative pronouncemerated to money laundering or
criminal activities, the General Partner may takest actions that the Ge
Partner determineare necessary to ensure that the Partnership fendsén
Partner are in compliance with such applicable Jawggulations
pronouncementgrovided, howeverthat, in taking such actions, the General
shall use reasonable efforts to minimitethe maximum extent consistent witt
applicable laws, regulations and pronouncemen¢sattverse impact on the aff
Limited Partner.

3.3. MANAGEMENT AND CONTROL OF PARTNERSHIP.

3.3.1 Management by General Partner

As among the Partners, the manageinpolicies and control of the Partnership shallves
exclusively in the General Partner.

3.3.2 Powers of General Partner

3.3.2.1 General
Except as otherwise explicitly provided hereirg General Partner shall have the
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on behalf and in the namé e Partnership to implement any and all of thgecti
of the Partnership and to exercise any and alltsigind powers the Partnershij
possess, including without limitation, the powerctuse the Partnership to mal
elections available tche Partnership under applicable tax or other lave Gen
Partner shall have the right to contract in its oeapacity and at no cost t
Partnership with service providers for assistantegeérforming its duties hereu
provided that no such otract shall relieve the General Partner of anitsobbligatic
hereunder, and the General Partner shall remditelia the Partnership for all act
omissions of such service providers as if the Ganeartner undertook such a
suffered suctomissions and, provided further, that no serviciger will be a Rel:
Party of any Institutional Investor or Joint Inwesint Trust Fundand that no sei
provider that provides any advice related to investtswill be a Related Party
Banking Corporatioror a shareholder of the general partner of anyd¥l&und ott
than the Manof _ Fund

3.3.2.2 Head of Partners

3.3.2.2.a The General Partner is hereby designated as theePan charge of
matters of the Partnership (thdéad of Partners).

3.3.2.2.b The General Partner shall receive no additional esation from
Partnership for its services in that capacity, duexpenses incurred by the He
Partners (including professional fees for such antants, attorneys and agents
General Paner in its discretion determines are necessaryortouseful in

performance of its duties in that capacity) shalldmrne, subject t6.1.1.3 by !
Partnership.

3.3.2.2.c The General Partner shall be entitled to exculpasiod indemnifica
with respect to any action it takes or fails toetads Head of Partners to the
provided under Articlé 2.

3.3.2.2.d The Head of Partners shall comply with all apgilediling requireme
under applicable law.

3.3.2.3 Right to rely on authority of General Partner

No Person that is not a Partner, in dealing with@eneral Partner, shall be requ
determinethe General Partner’'s authority to make any comemit or engage in
undertaking on behalf of the Partnership or to meitge any fact or circumst
bearing upon the existence of the authority ofGe@meral Partner.

3.3.3 Transactions between the General Partner and Partnship.
3.3.3.1.a The General Partner shall not, directly or indisecenter into

transaction which, at the time of such transactiwould violate in any way
obligations to the Partnership as described hereimhich would make itmpossi
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for the Partnership to carry on its intended ati&si

3.3.3.1.b Without derogating from any provision under this régment,

Partnership shall not, without the prior approviaihe Advisory Board, (i) engas
any investment or other financialansaction in which the General Partne
Principals, the shareholders of the General Padnany of the Key Employees
Personal Interest, or (ii) without derogating frqih above and except fol
management fee and such other transactions expressired to herein enter i
any agreement or arrangement, of a financial naiuretherwise, with the Ge
Partner or any of its Affiliates.

3.3.4 Time Commitments of the General Partner and the Pricipals.

3.3.4.1 General.
Except as otherwise provided in thi8.3.4 until the earliest to occur

3.3.4.1.a The third anniversary of the Closing or, in the rvihat during the
year following the Closing the Partnership invastEinancing Investments less
20% of the aggregate Subscriptions of all Part@ads during the first two y
following the Closing less than an aggregate ¢64%8 the aggregate Subscriptic
all Partners, the second anniversary of the Closing

3.3.4.1.b The date on which, pursuant to Artid6, the dissolution of
Partnership occurs;

(the period beginning on the Closing and endinguch earliest date being re
to herein as theCommitment Period”):

3.3.4.1.b.1 (i) The General Partner, (ii) the Principals, ang ¢ach of the Key Emplay

-___shall each submit to the Mangfunds all opportunities, which it or they may itignor whi |

the solebusiness of the General Partner and the prinbipsihess of the Principals and th
Employees and they will devote the majority of tHaiisiness time and attention to the

Partner shall devote such amount of their busitiess to the affairs and activities of thvar

-._ _, Fundsand Related Entities as is necessary to manadeadtairs and activities in a prt

“and thorough manner.

3.3.4.2 Subsequent periods.

After the expiration of the Commitment Period,egdt one of the Principals shall
the majority of its business time, and the remajritnincipals shall devote such ai
of their business time, to managing the affairs aativities of the Manof Fundsa

o~ oo oo TR MUOIIbOY LTI, W NSNSy Y VIR didl e eIV VU M et =y |

Related Entities as is reasonably necessary to geasach affairs and activities
prudent and thorough manner. The Principal(s) whiell $odevote the majority ©
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business time after the expiration of the Commitmeferiod sf
be: [Insert one or mor@gjam

3.3.5 General Partner Representations.

The General Partner hereby represents and warttaatisto the best of its knowledge,
inquired of the Principals and the Key Employeek tfeere are no actions, proceedin
investigations pending before any court or govemtadeauthority against the General Par
the Principals that claim or allege (i) violatioh any securities law, rule or regulation,
breach of fiduciary duties(b) during the five years prior to the date héremne of
Principals has been found liable for, nor settlady such violation in any such a
proceeding or investigation; and (c) the Principedse never convicted of an offense puni
by imprisonment.

3.3.6 Co-lnvestment
3.3.6.1 Co-Investment

3.3.6.1.a In the event that the General Partner determinaisthie Manof, Fur

T~ et 1N MR VR IR HIE FRILIA T AR R e et —

will not provide the full amount of the Financingviestment sought by a pot
Portfolio Company, the General Partner may, snsible discretion, offer each «
Limited Partners that has fully complied with albued Drawdowns (aQualifit
Investor”) the opportunity to co-invest in such Portfolicm@pany (each, aC'
Investment Opportunity” and, collectively, the Co-Investment Opportunities
in accordance with thi3.3.6.1.

3.3.6.1.b Each Colvestment will consist of a financing investmenhich will
subject to substantially similar terms and condgias the Financing Investment.

3.3.6.1.c Each such Qualified Investor shall have the right,dgeriod of 10 ¢
following receipt of written notice from the GenkRartner of such Ctnvestm
Opportunity, to receive all relevant informationokem to the General Partner
respect to the Ctrvestment Opportunity as is reasonably necessagydluate <
opportunity, and to elect to participate thereinitnyesting itspro rata share (be
on the respective capital commitments of all Quedif Investors) of such
Investment Opportunity. If the General Partner shall not have receivedrist
notice of election from any Qualified Investor withsuch 10day period, then
General Partner shall have the right to offer sQdalified Investor's Cdavestm
Opportunity to the other Qlified Investors or to third parties as the Genétait
in its sole discretion shall determine.

3.3.6.1.d The General Partner, in its sole discretion, shetérmine (i) the struc
777777777 the coinvestment right; (i) the costs, expenses and fgesluding any le
accounting and due diligence fees) that are tdlbeatied to the canvestors elec
to participate in such Co-Investment Opportunity dannection with theirc
investment with the Manof, Funds, which shall be borne by such Qu

o~ oo nivbbolliulit FRD Hie VAL oy
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Investors,pro ratato their respective portion of the Qavestment Opportunity;
777777777 rights due to actual or potential conflicts of imtt; regulatory or tax concerns
the Portfolio Company objects to such Qualifieddstor.

3.3.6.1.e If a separate co-investment entity is establishexyant t03.3.6.1 1
Qualified Investors investing through suchinwestment entity shall reimburs
General Partner for expenses incurred in conneotith the organization
maintenance of that entity.

3.3.6.2 No investment advice

The General Partner alh not provide, and shall not be deemed to hawavig
investment advice to any Qualified Investor withspect to any Cdavestm
Opportunity, and any Qualified Investor participgti in such Cdnavestm
Opportunity (and/or the assignee(s) of suRbrson) shall be solely responsit

,,,,,,, making its own decisions as to the merits of suppootunity. Neither the Man

Funds nor the General Partner shall include ol sleatieemed to have included, i
documents describing any Co-Investment @pmity offered to any Qualified Inve
any recommendation to such Person as to the ditijai such investment for

Person.

3.3.6.3 Additional Agreements

Co-investors may be required to execute certain ageatsmin connection with suc
investments, including but not limited to @)propriate confidentiality agreement:
the prospective Portfolio Companies on terms amdlitions to be mutually agreed
by the General Partner and such companies andufh) kan agreementgurch
agreementsyoting agreements and other customary investmeturdents as
case basis, the advisability of entering into agre®ts involving proxies or voting ri
rights of first refusal, “tagdong” rights or other rights reasonably necessamyesire
to enable the General Partner to efficiently man#nd manage the dovestment
the benefit of the co-investing Qualified Investaral the Manof Funds.

-y

3.3.6.4 Other Activities of Partners

3.3.6.4.a Permitted activities

Each Partner agrees that each Limited Partner tanckspective partners, off
employees and Affiliates may invest, participategieagage in (for their own acc
or for the accounts of ott®r or may possess an interest in, other finanvaatu
and investment and professional activities of evieind, nature and descrif
independently or with others, including but not ited to: management of
investment partnerships; investrbeim, financing, acquisition or dispositic
securities; investment and management counselirgviding brokerage
investment banking services; or serving as officéirectors, managers, consu
advisers or agents of other companies, partokesy partnership, members ¢
limited liability companies, or trustees of any dsru(and may receive
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3.3.7

commissions, remuneration or reimbursement of esg®in connection with 1
activities), whether or not such activities may ftioh with any interest of
Partnership or any of the Partners.

3.3.6.4.b No sharing of returns from permitted activities

The Partners expressly agree that neither the étahiip nor any Partner shall
any rights in or to activities permitted by tl#s3.6.3or to any fees, income, prot
goodwill derived therefrom.

Change of Control of the General Partner

Any Change of Control in the General Partner stetuire the consent of a 66% majo

} - interest of the Manof, Investors, with majority shall include the Government. “Chai

,,,,,,,,,,, =3

Control" for purposes hereof shall mean a chandbarinterests of the Principals in the G
Partner, after which the Principals shall not holoke than 55% of each Means of Control
GeneraPartner. Without limitation of the foregoing, tneral Partner shall notify the Lii
Partners prior to the occurrence of any Changeooiti©l.

Manof |

Manof |

Manof |

Manof |

Manof |

3.4,
3.4.1
Foe
Foe
Foe
Fo
Y
s
b
Foe
b
3.4.2

ADVISORY BOARD.
Appointment; Removal.

3.4.1.1 Appointment
The General Partner shall appoint a board of advi@éhe ‘Advisory Board”) made

whose Subscriptions exceed 10% and agree to apiheintdesigneegjesignees of
Manof  Investors who have made the largest Subscriptimusagree to appoint
designeesThe initial members of the Advisory Board shadl &ppointed by the Ge
Partnerafter the Closing in accordance with the terms dfefdew members desigi

vacancy on the Advisory Board.

3.4.1.2 Removal.
Any member of the Advisory Board may be remo at any time, with or without ¢
and regardless of whether such member’s term afeoffas expired, by resolution

its designee shall be removed automatically froemAtvisory Board.

Meetings.

17



Manof |

Manof |

3.4.3

3.4.2.1 Frequency; notices of meetings.

The Advisory Board shall meet at such times andnftome to time as the Ge
Partner may determine; provided, however, thatAtieisory Board shall meet at
twice every year. The General Partner shall provide mot@ the members o
Advisory Board of each meeting called by the Gelneeaitner. Mnutes of each me«
of the Advisory Board shall be recorded and heldHgyGeneral Partner at its prit
office or such other place as shall be determinethb General Partner. Such m
shall, in all events, set forth the resolutions@dd & the meeting and will be r
available to Limited Partners upon written requéste General Partner shall noti
Limited Partners of each meeting of the AdvisoryaBband its resolutions, prol
after such meeting takes place.

3.4.2.2 Location and manner of meetings

Meetings shall be held at a location specified iy General Partner, although
meetings may be held and Advisory Board members paatjcipate in meetings
by means of a telephone conference call or simieans by which each member
can hear and be heard by each other member.

3.4.2.3 Reimbursement of expenses
Members of the Advisory Board shall receive frore fartnership reimburseme
any reasonable out-giocket travel expenses incurred in connection witl
attendance at meetings ¢ie Advisory Board, but shall receive no fees d
compensation from the Partnership.

Duties.

3.4.3.1 General.

The duties of the Advisory Board shall be to revignd approve any issues relat
the General Partner, the Principals, the sharetwloethe General Partner tire K
Employees, on the other hand. The General Partradirtse responsible for conver
meeting of the Advisory Board and obtaining #hdvisory Board's consent before
action on any issues which involve a potential tionbf interest described in the
sentence hereof.

3.4.3.2 Limitations on activities

3.4.3.2.a Notwithstanding any provision of this Agreemente thctivities of
Advisory Board and each member thereof (acting in sagiacity) shall be limite
those permitted under the Partnership Ordinanc@&éosons who are not deen
participate in the control of the affairs of thetRarship.

3.4.3.2.b Neither the Advisory Boardnor any member thereof (acting in
capacity) shall have the power to bind the Partriprer any authority to act fo
Partnership or on its behalf nor shall the appravatonsent of the Advisory E
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specifically set forth herein.
3.4.4 Voting; Adoption of Rules and Procedures

3.4.4.1Votes and consents
All approvals, disapprovals and other actions takgnthe Advisory Board sha
authorized by a majority of thédvisory Board members then holding «

3.4.4.2 Additional procedural rules.
The Advisory Board shall have the authority to adoples and procedures
inconsistent with this Agreement, relating to thaduct of its affairs.

3.4.5 Cross-References

3.4.5.1.a For provisions related to exculpation and indensaiibn of Advis
Board members, see Article.

3.4.5.1.b For provisions dealing with the authority of the \igbry Board
approve acquisition of securities of anytignin which the General Partne
Affiliates or any Related Party own securities, 3e£3.1.

3.5. INVESTMENT COMMITTEE .

3.5.1 General.

The General Partner will have an Investment Conemjttvhich shall be comiped of not |
than three members designated by the General Pantoree of which shall be a Related P
any of the Institutional Investors (thénVestment Committee Member$) and an obse
appointed by the Government (th@b'server’). The Investment Committee Members sh

Portfolio Companis. The General Partner shall provide information the Investn
Committee Members and to the Observer in a timegnmer concerning all finar
opportunities which require the approval of thedsivnent Committee.

3.5.2 Limitations on activities.

Neithe the Investment Committee, nor any member thef@eifng in such capacity), shall
the power to bind the Partnership or any authaaitsict for the Partnership or on its behalf.

3.5.3 Voting; Adoption of Rules and Procedures
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4.

4.1.

3.5.3.1 Votes and consents

3.5.3.1.a Except as set forth i8.3.6.1.b an®.3.6.1.cbelow, all decisions of
Investment Committee will be made by majority vated each of the Invest
Committee Membrs shall have one vote; provided, however, thagsalution
writing (including by way of facsimile or any means electronic transmissiol
the Investment Committee (in lieu of a meeting)listeguire the unanimous co
of the Investment Comntée Members; provided that the Observer shall
objected to such resolutions being in writing,iv any other manner that is
face-to-face meetingfter having been notified of the same. The Oleeshall
have the right to vote in meega or with respect to the resolutions of the Inwve
Committee.

3.5.3.1.b Without limitation 0f3.3.3.1.h in the event that an Investment Com
Member or his Affiliate has a personal interestaimentity with repect to which
Investment Committee contemplates a proposed imesgt (the fnterest
Investment Committee Member): (i) the Interested Investment Comr
Member shall notify the Investment Committee oftsparty’s relationship with
proposed nivestment and shall not participate in the vote tbg Investn
Committee with respect to such investment; anda(ii¢solution with respect to
investment shall require the unanimous vote ofralestment Committee Men
(excluding the notifying party referenced in (ijoak).

3.5.3.1.c An Interested Investment Committee Member shakeuded from

to the Interested Investment Committee Member'svedge, his Affiliates.

3.5.3.2Additional procedural rules

The Investment Committee shall have the authodtadopt rules and procedure
inconsistent with this Agreement, relating to thaduct of its affairs.

ARTICLE 4 - FINANCING INVESTMENTS AND LIMITATIONS

INVESTMENT OBJECTIVES.

4.1.1 Primary Objective. The primary objective of the Partnership is togejvide financ
in the form of equity or loans to Portfolio Compemifor the purpose of recycling
outstanding indebtedness; and (b) provide finantwiprtfolio Companies in restructuring
outstanding indebtedness through arrangementscvétlitors (the Objectives'). In furthera
of the Objectives, the Partnership shall be eutiflger alia, to acquire corporate bonds
primary or secondary markets (subject to the liticites set forth in4.2.1.1.¢, and to proy
financing to Portfolio Companies. In consideratfonproviding such financing, the Partn:
will be entitled to receive, mong other things, shares, Equity Kickers, conkkstid
instruments and profit participation rights.
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4.1.2 Financing Investments

The Partnership shall only make investments (dtien Temporary Investments) that que
Financing Investments. AFinancing Investment means an investment that (1) complie
at least one of the Obijectives; and (2) is mada Rortfolio Company that complies with
the following characteristics:

4.1.2.1 An entity that, at least 50% of its revenues (ottiean interesincome |
revenues attributed to inter-company transacti@me)derived in Israglincluding,
these purposes, revenues derived by an Israeliy eintim exports)or from Isre
sources, and at least 50% of its assets are lotatsthel, all inaccordance with its
most recent audited consolidati@@hncial statements prepared in accordance it
generally accepted accounting principles.

4.1.2.2 An entity that (1) has issued bonds that are ttade the Tel Aviv St
Exchange; or (2) has received loans from at leestnrelated Institutional Bodies.

4.1.2.3An entity that is not: (a) a Banking Corporatioh) & governmental corpor
or (c) an entity the principal business of whichissuing derivatives (exchange
notes/funds, structured products etc.).

4.1.2.4 An entity that the total value of the securitidsother entities that it holc
Financial Assets does not exceed 50% of the tetalevof all its assets.

4.2.  INVESTMENT LIMITATIONS

4.2.1 Financing Investments made by the Partnerssiiall comply with the follov
limitations:

4.2.1.1.a Financing Investments in any single Portfolio Compahall not exc
ten percent (10%) of the aggregate Subscriptioradl #fartners;

4.2.1.1.b Financing Investments in a Portfolio Company Grainall not exc
fifteen percent (15%) of the aggregate Subscrigtmiall Partners;

4.2.1.1.c Financing Investments in any single Portfolio Compahat shallr
cause an Institutional Investor that is able toilaiself of the Israeli income
exemption pursuant to Seatid®d(2) of the Israeli Income Tax Ordinance
comply with the holding limitations set forth in du Section 9(2), as ma
amended from time to time with respect to the BédfCompany; and

4.2.1.1.d Acquisition of bonds in the secondary market shallpernitted only
the extent that, at any given time, the purchage mf all the bonds then held k
‘Manof _ Funds, excluding any bonds received or modifieccémnection wit
restructuring process, does not exceed 20% of gjgeegate Subscrijpins of
Partners and the bonds are acquired in furtheraicéhe Objectives.For !
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avoidance of doubt, the Partnership shall not aeqin the secondary market
securities other than corporate bonds.

4.2.2 Compliance with Laws.
The General Partner will cause the Partnershipopty with all laws applicable to it.

4.3. REQUIRED DISTRIBUTIONS OF AMOUNTS NOT RETAINED .

4.3.1 General.

The Partnership shall distribute, in the manneuired by Article7, all Distributable Proc:
that are not invested or reserved for future inwesits or expenses, as promptly as rea
practicable and, in any event, not later thand@@s after the end of the fiscal year
Partnership during which the evegiving rise to such Distributable Proceeds oc

4.3.2 Exception for administrative convenience

Notwithstanding the foregoing, as a matter of adstiative convenience, the Partnershi
not be required to distribute any such proceeds thiet aggegate amount of proceeds othi
available to the Partnership for distribution exdseblIS 2,000,000.

5. ARTICLE 5 - FEES AND EXPENSES
5.1. PARTNERSHIP EXPENSES AND MANAGEMENT FEE.
5.1.1 Payment of Normal Operating Expenses

5.1.1.1 General.

The General Partner agrees to assume and payditioado all of its own expense:
Organization Expenses and all normal operating msge attributable to
Partnership’s activities, to the extent not paidthwy applicable Portfim Companies
the terms and conditions herein set forth.

5.1.1.2 Normal operating expenses

Normal operating expenses include all recurringe@sgs incident to the inves
activities of the Partnership (including, but nobited to, identification, ealuati
completion, monitoring, reporting and realizatioh imvestments); compensatior
expenses of the employees of, and consultantsptitaide services to, the Ge
Partner; compensation and reimbursement of expepagable to the Invest

Committee Members and the Observer, if any; feegkternal consulting service
Manof | ] - theManof _Funds; and fees and expenses for administratiggcal and related su|

services, bookkeeping, office space and facilitiaflities, telephoneand tra

5.1.1.3 Other expenses

Other expenses that shall be borne by the Paripeshhll be limited to théiquidati
expenses of the Partnership, the fees of the Esdgemt, the auditing and accou
expenses associated with the Partnership'adinbstatements, expenses relating 1
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and accounting services provided to or in connactigth the Partnership's Fina
Investments (whether or not consummatak) tax returns, annual and special m
of the Partners, insurance expenses,(professional liability coverage), fees or
governmental charges (including Agrot Rishumjied against the Partnership, ar
taxes (except as provided beloar)d such other expenses that this Agreement e
provides are to be borne by the Partnership.

5.1.2 Management Fee Payable to the General Partner
5.1.2.1 Amount.

5.1.2.1.a Subject to the limitations set forth below, the tRarship shall pay
General Partner a management fee (thmrfagement Fe&) for the investrr
advice to be provided hereunder, at a rate equal to[Insert percentage up to]1.0
per year of the aggregate Subscriptions of allfeastfor each fiscal year (or pt
thereof) commencing upon the Closing and untiltdrenination of the Commitr
Period; provided, however, that in the event thiliee (1) during the first \
following the Closing, the Partnership invests ldhan 20% of the aggre
Subscriptions of all Partners in Financing Investtagor (2) the Partnership ir
in Financing Investments 20% or moretbé aggregate Subscriptions of all P
during the first year following the Closing, biavests less than an aggregate «
of the aggregate Subscriptions of all Partnersndpitie first two years following
Closing, the rate set forth above shall be reduoe80% of such ratavith resg
only to the immediately consecutive year during @@mmitment Period. iem !
termination of the Commitment Peri@hd for each fiscal year (or portion th
thereafter ending upon the expiration of them of this Agreement (including
extensions), the Management Fee shall be at #qai to _ fisert percentag
to 0.5]% per yeaof the aggregate amount paid by the Partnershipalfaf its tt
remaining Financing Investments that have not breatfized or writtendown
more than 50% of their original cost prior to thespective payment daténle
otherwise set forth explicitly in this AgreemerttietManagement Fee shall t
sole consideration paid to the General Partner sggpect to its services.

5.1.2.1.b Any income tax, value added tax or other taxessasgkto the Partne
or the General Partner in respect of the ManagerfRert shall be borne b
General Partner.

5.1.2.2 Timing of payments

Payments of the Management Fee shaltalculated quarterly, in advance, and
the first day of each fiscal quarter of the Paghgr. The Management Fee sk
payable from the Closing and until the terminatidrihe Partnership: (@ach quart
payment shall be in an amount equal to 25% of tibeial Management Fee; (e fi
payment shall be due upon the Initial Drawdown Dated (c) if the date of Closing
not the first day of a fiscal quarter of the Parsh@, the Partnership’s first pay
shall be for the pro ratamount due until the beginning of the first sucteg fis
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quarter of the Partnershiph@& Management Fee will be paid from Drawdowns a
Distributable Poceeds, interest payments and gains of the Pahipe(including .
return of principal amunts of loans). Drawdowns used to pay installme
Management Fee will reduce Remaining Commitments.

5.1.2.3 Adjustments

5.1.2.3.a Director's fees, consulting fees, breafi- fees or other remunel
(including any options, warrants or other equitycusdies bua exclud
reimbursements of expenses) paid, directly or éudiy, in any year to the Ge
Partner, or to any Principal, Key Employee or otployee of the General P
by Portfolio Companies for services rendered byhquersons (Portfolio Compa
Remuneration”) shall be used, first, to offset all Partnerskegpenses anc
Management Fee received or to be received by theei@ePartner in the cu
fiscal year. Any remaining Portfolio Company Rermat®n received during
fiscal yearshall be used to reduce the Management Fee inubisequent fiscal yi
subject t05.1.2.3.b and.1.2.3.c Any Portfolio Company Remuneration in exc
such amounts shall be distributed to the Partners.

5.1.2.3.b The amount of any Portfolio Company Remunerationb® app
against Management Feeshall be applied first against the quarterly pe
following the date of the determination of such r&mnuneration and then aq
each successive quarterly payment.

5.1.2.3.c For purposes 06.1.2.3.b, a fee reduoh shall be deemed to
occurred when Portfolio Company Remuneration isuatt received by
remunerated Person and the amount of the net reatiore (and related reduc
shall have been determined in good faith by thee@@rPartner. In thease of .
fees paid in consideration other than cash, sueb $ball be deemed to have
received by the remunerated Person when such esasith has been dispos
for cash and shall be deemed to be in an amourdl équthe proceeds of
disposition net of any acquisition and other transactapenses (including tax
any). Notwithstanding the foregoing, the amounto§ tax that would be cre
against the tax liability of the remunerated Persball be deemed to have
received by such Person when actually credited.

5.1.2.4 Partnership expense

The Management Fee shall not be considered ahdiston of profits or a retur
capital to any Person for any purpose under thisedgent, but shall constit
Partnership expense to taken into account in determining Partnership mepgair
loss in the manner contemplated by Artigle
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6.1.

6.1.1

ARTICLE 6 - CAPITAL OF THE PARTNERSHIP
OBLIGATION TO CONTRIBUTE .
Drawdowns.

6.1.1.1 General

Each Partner agrees to make capital contributioribe Partnership, in accordanc
and subject to the terms of this Agreement, in ggregate amount equal to
Partner's Subscription. All capital contributiortsalf be made atush times and in :
amounts as are specified by the General Partrn@alinNotices issued pursuant@d,
separate drawdownsifawdowns"), as provided in this Articlé®.

6.1.1.2 Drawdowns prior to expiration of the Commitment &
The General Partner is authorized to make Drawdafeapital contributions fim tir
to time prior to the expiration of the Commitmeneried in accordance with
Article 6 for any purpose contemplated under this Agreement

6.1.1.3 Drawdowns after expiration of the Commitment Peridd fund Financi
Investments

After the expiration of the Commitment Period, tBeneral Partner shall ne
authorized to call for or accept (and the Partrstrall not be obligated to make
Drawdowns to fund new Financing Investmerits.(Financing Inveshents which
Partnership is not contractually obligated to ma&ke such time)other th

6.1.1.3.a Financing Investments, the negotiation of whichlishave commer
prior to the expiration of the Commitment Periddatt are reasonably expec
close within 90 days after the expiration of then®aitment Period; or

6.1.1.3.b Financing Investments as to which, prior to the ietn of -
Commitment Period, the Partnership and the prosgePortfolio Company in w
such investment is to be made (or its Affdig}l have signed a letter of inten
definitive agreement setting forth the materialnter and conditions of
investment.

6.1.1.3.c Follow-on investments in Portfolio Companies, providedt tisg
investments shall not exceed 20% of the aggregatgriButions of all Partners
the end of the Commitment Period as these may ese increased 16.1.1.3.a8
6.1.1.3.b.

6.1.1.4 Drawdowns after expiration of Commitment dfiod for other purpo
The General Partner’'s authority to call for Drawdewafter the expiration of
Commitment Period for purposes set forth in thisrefgnent,other thanto fu
Financing Investments, shall not be affected by éhpiration of theCommitm
Period.
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6.1.2 Deficiency Drawdowns

6.1.2.1 General.

Defaulting Partner, the General Partner may, batl stot be obligated to, call fc
additional Drawdown, in accordance with th6sl.2 equal to such defaulted c
contribution, from Limited Partners other than thimited Partner so in default, i
amounts determined pursuan®td.2.3. Any Drawdown pursuant to tl@isl.2is refer
to as a Deficiency Drawdowr'.

6.1.2.2 Procedure
If the General Partner determines to make a DeifigieDrawdown, it will eitt

6.1.2.2.a Amend the dginal or outstanding Call Notice previously seant é:
Limited Partner pursuant #.2 in order to increase such Limited Partner’s re
contribution by its proportionate share of the lt®aficiency Drawdow, with st
amended Call Notice to be given at least five BesinDays before the Draw
Date for such Deficiency Drawdown; or

6.1.2.2.b Deliver a new Call Notice in accordance wét2 which shall super:
the origiral or outstanding Call Notice and shall include #uglitional Deficie
Drawdown.

6.1.2.3 Amount; effect

The amount of any contribution with respect to diéency Drawdown required t
paid by any Limited Partner pursuant to ti&.2shall bear the same relationship
aggregate contributions to be made by all Limiteitiers with respect to

Deficiency Drawdown as such Limited Partner's Suipsion bears to the aggn
Subscriptions of all Limited Partners, othaam any Defaulting Partner whose ¢
gave rise to such Deficiency Drawdown. Any paynigna Partner pursuant to tiéis
shall be deemed to be added to such Partner’s iGatidn, and in no event shall
payment increase any Limited Partner's Subscriptiereunder without such Lir
Partner’s prior written consent.

6.1.3 Payment Obligations of General Partner

The General Partner and/or its shareholddrall be required to make Contributions
aggregate amount equal to 1% of the aggregate iBotibns to the Partnership.

6.1.4 No Interest or Withdrawals.

No interest shall accrue on any capital contributimade by a Partner but such «
contributions shall be subject to Adjustments fdftdtion for certain specific purposes se
in this Agreement. No Partner shall have the rightvithdraw or to be repaid any of its c
contributions to the Partnership except as sehfort10.2.4 and as o#hwise specific
provided in this Agreement.
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6.2. INITIAL AND SUBSEQUENT DRAWDOWNS.

6.2.1 |Initial Drawdowns.

Each Partner may be required to pay to the Pahipeas amoun(the “Initial Drawdown” )
up to 1% of such Partner’s Subscription, on th® BOsness Day following the Closing, or
later date, as shall be determined by the Genarahé, subject to the delivery of written |
to the Partner by no later than 10 Business Daygs for such Initial Drawdown and a certi
duly signed byHhe General Partner as set forth in Schedule B. Iti@al Drawdown will
made pursuant to a Call Notice, which shall bevéetid in accordance with the provisic
this Agreement.

6.2.2 Subsequent Drawdowns
Each Partner also shall make additional dbotions to the capital of the Partne
(“SubsequentDrawdowns”) in accordance with the remainder of t&ig.

6.2.3 Call Notices

The General Partner shall specify the time of édwbsequent Drawdown in a written no
“Call Notice”) given to the Limited Partners prior to the daté such Drawdown
“Drawdown Date").

6.2.4 Timing.

The General Partner shagjive Call Notices to the Limited Partners (at thesimile numbe
such Limited Partner or by electronic transmissiag, set forth in_Schedule) Aat least
Businesdays prior to each Drawdown Date, and shall sendxXpyess courier a copy ther
each Limited Partner no later than the next Busirigay after the date such Call Notice
given.

6.2.5 Content.
Each Call Notice shall set forth the name of therfeaship and:

6.2.5.1The scheduled Drawdown Date and the total amoumtpital contribution
be made by all Partners on the Drawdown Date;

6.2.5.2The required capital contribution to be made byltimited Partner to whict
notice is directed;

6.2.5.3The Partnership account to which such capital dmrtion shall be p
including wiring information; and

6.2.5.4A general description as to the contemplated ube tmade of the funds obt
by the Partnership and such other information irejetb the proposed use as the C
Partner, after having taken into account confiddityi requirements, reasal
determines to include in that Call Notice. Withalarogating from the above, eac
Notice shall also include such information withpest to the anticipated investm
the General Partner determines to be necessarga foimited Partner to eterm
whether it has to request to be an Excused Papimsuant to6.5 and/or 15.1 of
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Agreement.

6.2.6 Rescission; Postponement

Any Drawdown in respect of which a Call Notice hamsen delivered may be rescinc
postponed by the General Partner one or more tiffies.General Partner shall give p
written notice(not later than three Business Days prior to thaw@lown Date) to each Lin
Partner by telecopy of any such rescission or postment, whereupon any resch
Drawdown Date shall constitute the Drawdown Datedlb purposes under this Agreeme
notice of postponement shall restate the entiré Kiatice and indicate to the Limited Pa
any material changes in the information contained the original Call Not

6.3. AMOUNT OF CONTRIBUTIONS .

6.3.1 Apportionment among Partners.

The General Partnashall calculate the capital contribution to be mhgleeach Partner pur:
to a Drawdown so that such Partner’s capital cbution to be made pursuant to that Dray
bears the same ratio to such Partner's Remainingin@onent as the aggregate
contributions to be made by all Partners pursuantuch Drawdown bears to the agc
Remaining Commitments of all Partners, except gsli@tty provided in this Agreen

6.3.2 Form.

All capital contributions shall be made to the Rarship by wire oother transfer of func
New Israeli Shekels, by 4.00 p.m., Israel time lo& televant Drawdown Date to the a«
designated by the General Partner for such purpose.

6.3.3 No Partial Payments in Respect of Drawdowns

Each Partner shall be obligated taka payment in full of each Drawdown on the re
Drawdown Date, and no Partner shall make (nor shalPartnership be obligated to acce
partial payments as to any Drawdown, except agwibe explicitly provided in this Agreer

6.3.4 Cross-References

6.3.4.1.a For provisions relating to Partners excused asaltref a change in
from participating in all subsequent Financing Istveents, se6.5.

6.3.4.1.b For provisions relating to Partners excused frontigipating in partict
Financing Investments, sé&é.1.

6.3.5 Return of Contributions Subject to Subsequent Drawdwn.

6.3.6 Contributions Unused After 30 Days.

In the event that the Partners have made capitafibations pusuant to Drawdowns an
General Partner in its sole discretion determihes any portion of such capital contributi
not likely to be invested in one or more Financingestments or applied to the paym
Management Fees or other purposes withil@® after the relevant Drawdown Date, tt
General Partner in its sole discretion may causePtrtnership to distribute part or all
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amount of any such capital contributions which hawé been so invested or applied, to
with any income earned thereon from Temporary Investmentslemaith such ca
contributions, to the Partners who made such dapatatributions, in proportion to each
Partner’s capital contribution made pursuant torétevant Call Notice.

6.3.7

6.3.8

6.4.

Effect of Return of Contributions.

6.3.7.1 Reduction in Contributions; increase in Remaining dhmitme
The Contribution of any Partner receiving a paynamsuant t®.3.6 shall be redt
(but not below zero) by the amount of its Contribatreturned to such Partner, ani
Partner's Remaining Commitment shall be increasedan NIS-for-NISbasis, by
amount of that reduction. No Partner's Remainingn@atmert shall be increa
however, by any amounts paid or distributed to sBahtner pursuant t6.3.6 that
attributable to interest or other income or gaiti®aftner Interest”) earned
Temporary Investments mea by the Partnership with such capital contrimgipriol
their return to the contributing Partner.

6.3.7.2 Use of returned amounts

Any part of its Contribution returned to any Partmmursuant to thi$.3.5 shi
available to the Partnership for subsequent Drawdowgubject to the limitation
forth in this Agreement.

Form of Returns

6.3.8.1 Wire transfer.

Any amounts returned to the Partners pursuanti$®tB.5 $all be paid to them by
or other transfer of immediately available fungspvided however that (a)no paym
by transfer of immediately available funds needvizele hereunder to a Limited P
unless such Limited Partner has provided appraptiansfer instructions to the Ge
Partner not less than tvBusiness Days prior to the date proposed for paynwe
instructions that all such amounts shall be sesuth Limited Partner by wire trai
(b) such Limited Partner shall also bepensible for informing the General Part
writing of any changes in such transfer instructioand (cthe General Partner
have no liability for transferring any such amoimtaccordance with the most r
instructions received from such Limited Partner.

6.3.8.2 Check.
Any payment to a Limited Partner required by #i3.8.2that is not made by trans

immediately available funds shall be made by chEkable to the order of such Lii
Partner.

FAILURE TO MAKE REQUIRED PAYMENT
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6.4.1

6.4.2

Delay Penalty

6.4.1.1 General

Except to the extent such Limited Partner is edugursuant to any provision o
Agreement from paying all or any part of the cdpitantribution pursuant -
Drawdown, upon any failure by a Limited Partnerpty in full when due the ce
contribution to be paid by it on a Drawdown Dateeiest will accrue at the Default
on the outstanding unpaid balance of such capitairibution, from and including
Drawdown Date until the earlier of the date of paptof such capital contributic
such time, if any, as such Limited Partner becoanBgfaulting Partner.

6.4.1.2 Payment before notice of default given

If such Limited Partner fails to pay any such amowhen due but pays such ai
(together with any accrued interest thereon) piiothe time it becomes a Defa
Partner, the @neral Partner shall reflect in the records ofRhetnership the amount
by such Partner, with such amount treated as payfiresh of accrued interest tc
extent thereofprovided however that no such payment of interest shall increa
Partner's Contribution or reduce its Remaining Catmant.

6.4.1.3 Designation as Defaulting Partner

Subscription (together with any interest or otheoants due) pursunt to a Call No
by the close of business on the date that is tBesiness Days after the rel
Drawdown Date, subject to and in accordance withpiovisions of Articles, and
also failed to make such payment on or before #ie that is 4Business Days afte
General Partner has given written notice to suctsdPeof its failure to make ¢
payment, shall be deemed to beDeefaulting Partner”.

Default Charge.

6.4.2.1 Imposition.
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The Partners agree that the damages suffered tRatteership as a result of any |
by a Partner to make a capital contribution or ofeyment to the Partnership t
required by this Agreement cannot be estimated idisoable accuracy. In additic
all legal remedies available to the Partnershigunh events, the General Partne
demand that the Defaulting Partner be responsibtefinding the required arn
together with interest accruing, commencing asefdde upon which such amoun
due (and until such amount is remitted), at an ahnate equal to the Bank of

Interest Rate plus 7%, and, in the event that teéallting Partner fails to func
required amount supplemented by the penalty intefescribed above within the
frame set forth in the notice provided to it by tBeneral Partner, then, without limi
or prejudice to any other remedy available to itldy, the Defaulting Partner’s Ci
Account in the Partnership may be forfeited ineitdirety (the Default Charge’). St
forfeiture shall constitute liquidated damages aadh Partner hereby agrees th:
liquidated damages for such default are reasonable.

6.4.2.2 Reallocation
6.4.2.2.a The amount of any Default Charge levied uponedablting Partner ¢

Capital Accounts.
6.4.2.2.b For purposes d6.4.2.2.a:

6.4.2.2.b.1 The amount by which a Defaulting Partner's Conttitou or Capital Accout
reduced shall in no case exceed the Defaultingh&ast Contribution or the positive balar
such Defaulting Partner’'s Capital Account, respetyi, immediatey before the reduc

6.4.2.2.b.2 If either the Contribution or the Capital Account the Defaulting Par
otherwise would be reduced below zero by the intjpwsiof the full amount of any De
Charge, that Contribution or the balance in thgti@hAccountshall be reduced to zero ar
excess of the full amount of the Default Chargerdahe amount of the Defaulting Par
Contribution or the positive balance in its Capaatount immediately before such reducti
appropriate, shall be carried evand applied to reduce such Defaulting Partn@ap
Account, at such subsequent time or times as thptt& Account has a positive balanc

6.4.2.2.b.3 Any increase in the Contributions or Capital Accsuof nondefaulting Parti
as the result of themposition of a Default Charge shall occur onlysath time or times a
corresponding reduction in the Defaulting Partn@umtribution or Capital Account occurs.

6.4.3 Limitation on Distributions to Defaulting Partner .
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The General Partner will cause the Partnership tihhheld any distributions that
otherwise would be made to a Defaulting Partpevyided howevey that if on or before
the date that is forty five days after notice afiefault was given to such Partner, such
Partner has paid to the Partnership all amountsdiie and payable, any distributions so
withheld shall be delivered to such Partner atethe of that forty five-day period.

6.4.4 Effect of Default on Remaining Interest in Partnerfip.

6.4.4.1 No automatic reduction in Remaining Commitment

The application of the aforesaid liquidated damagesisions shall not relieve
Defaulting Partner of such Partner’'s obligation nake all payments of its c:
contributions pursuant to Drawdowns when due widispect to such Defat
Partner’s Subscription.

6.4.4.2 Discretionary reduction in Remaining Commitment

6.4.4.2.a The General Partner, in its sole discretion, mayerdgne that
additional capital contribution shall be acceptednf the Defaulting Partne
which case the General Partner shall so notify feflaulting Partner in writing.

6.4.4.2.b As of the date that such notice is sent to the iitfey Partner, <
Defaulting Partner's Remaining Commitment shaltéduced to zero.

6.4.5 Other Remedies

The Partnership shall have all other remediesailable under law to a partnership org
under the Partnership Ordinance to enforce theectidin from the Defaulting Partner o
unpaid capital contributions for which a Drawdowatide has been issued, any interest o
such Partner as provided6m.1.1 all costs of collection (including attorneys’ $¢eand inte
at the Default Rate on all such amounts from tHevesmt date. To the extent permitt
applicable law, all such other remedies shall lrawdative.

6.4.6 Payment of Management Fees.

Notwithstanding any other provision in this Agreemedesignation of a Limited Partn
Defaulting Partner shall not affect such LimitedtRer’s obligation to pay Management F
accordance withthe terms of this Agreement, based on such LimiRattner's ini
Subscription to the Partnership.

6.5. DEFAULT DUE TO CHANGE IN LAW .

6.5.1 General.

If, at any time before a Drawdown Date, a LimitedrtRer shall obtain and deliver t

Partnership an opinioof counsel that shall be reasonably acceptabteedseneral Partn

the effect that the payment by such Limited Partfeany part of its Remaining Commii

(including, but not limited to, any part of the Brdown due on such date) will be unlaivf
that there is a material and substantial likelihtitat any such payment will be unlawful, ir
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case as a result of changes in laws or regulappticable to such Limited Partner occ
after the date of such Limited Partner's executibthis Agreement, then such Limited P
shall have no further obligation to pay any part®Remaining Commitment.

6.5.2 Effect of Permitted Nonpayment
In the event that any Limited Partner is excusensyent t06.5.1 from its obligation to n
additional payments to the Partnership:

6.5.2.1.a Such Limited Partner shall not, by reason of agfufe to pay s
portion, be deemed to be a Defaulting Partner fopgpses 06.4;

6.5.2.1.b Such Limited Partner's Remaining Commitment shalréduced to z
and

6.5.2.1.c Such Limited Partner shall be deemed to be an ExtuZartner
purposes of 15.1; all subsequent Financing Invesisn@ade by the Partnershig
be deemed to be Excludeavestments with respect to such Excused Partnest
purposes; and, as an Excused Partner, such Lifaeder shall participate in f
Partnership distributions and allocations in theanga provided irl5.1.

6.5.3 Suspension Event

6.5.3.1.a The General Partner shall immediately notify thenitéd Partner:
writing if (i) any Principal, for any reason whaés@r, is not in compliance wi
obligations undeB.3.4.1.b.1, (ii) anyPrincipal, for any reason whatsoever, is
compliance with its obligations und&r3.4.1.b.Xor a period of not less than 90
(i) a Change of Control in the General Partner thétndt receive the reqt
approvals set forth i13.3.6.3 has taken place, Xiany of the shareholders ¢
General Partner shall have transferred any paitsashareholdings in the Ge
Partner to any Person other than an individoalhas transferred any part
shareholdings in the General Partnematshareholder of the general partner
Manof Fund other than the Manof  Funar has transferred any part
shareholdings in the General Partner to, or hawrhec a Riaated Party or
employee of any Institutional Body and/or Bankingrg@dration and/or Ji
Investment Trust Fundnd/or an entity that acts as investment advisonanage
any of the foregoing, or (v) the General Partnelany of the shareholders of
General Partner shall have been convicted by at @fucompetent jurisdictio
(2) fraud by such Person (other than a violation ofidident conveyance or si
laws) or (2)a criminal offense, punishable by imprisonment ofcts Pers
excluding (a) a misdemeanor; (b) an offense punishable byoaetary per
option; and (c) offense relating solely to munitifzavs (other than offenses re
to the failure to obtain certain approvals, conseatd licenses), or (3) such F
shall have been convicted of a securities law timta(each a Suspension Everif

6.5.3.1.b The General Partner shall convene a meeting oL itmited Partner:
soon as practicable but not later than 30 dHter the occurrence of a Susp
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Event, at which the Limitk Partners shall be able to vote as to whetheelvea
suspension notice (aStispension Notic§ to the General Partner dema
suspension of Partnership operations and contobutbligations in accordance
this 6.5.3 With respect to such vote and at any time duttiregfirst six months af
Suspension Event, whether or not the meeting ofliingted Partners has
may, at their option and regardless of whethercedtias been given by the G
Partner, deliver a Suspension Notice to the Gerfradher.

6.5.3.1.c Following a Suspension Notice, the Partnershipl stelse to make
new Financing Investmentsr to pursue any further activities with respecta
proposed or potential Financing Investment, andl shiapend the active condt
its activities, except as provided in the nextdaling sentence or as sh:
necessary to manage and monitorsgxg investments and to maintain the ve
the Partnership’s assets and existing Financingsimvents, and otherwis
necessary or appropriate to preserve and mairftaitegal existence, qualificati
conduct business or other authority of Bertnership. Also, following a Suspe
Notice, no Limited Partner shall be required, withd@s consent, to contribute
additional capital to the Partnership in orderdad any new Financing Invesi
other than any pending Financing Investmerdttis the subject of a defir
agreement entered into prior to the SuspensioncBlotthich is binding on
Partnership and which does not by its terms proWigteunilateral cancellatio
termination by the Partnership without materialgdgnor liability to the Partners
Nothing in this6.5.3.1.cshall affect the obligations of any Limited Partte@ m:
capital contributions in respect of Management Feasvided, however,

following a Suspension Notice and until the terniora of the suspension o
Partnership’s activities pursuant@db.4 the annual Management Fees shall b
at up to 0.5% per year of tlaggregate amount paid by the Partnership for ¢
then remaining Financing Investments that havebeeh realized or writtedown
more than 50% of their original cost prior the date of the Suspension N
Following the termination of suspension of the Remthip’s activities pursua
6.5.4, the Management Fee shall piayable pursuant to the rates and amo
forthin5.1.2.1.

6.5.4 Termination of Suspension

At any time after any Suspension Notice, the susipen of Partnership activities
contribution obligations pursuant €5.Gereof shall immediately terminate if at least gar

“or consent to such termination. &iGeneral Partner shall notify all the Limited Rars
writing of such termination. No such suspension rhayterminated after the expiration

months after the applicable Suspension Event wittimiconsent of the General Partner.

In the event that either (a) the suspension ofneship activities and contribution oblig:
pursuant td6.5.3 hereof does not terminate during the first six therafter a Suspension |
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in accordance witt.5.4 hereof, or (b) a Suspension Event pursuabt3a.1.a(v)shall hi

Manof | ] -__ occurred, then either the Government or a majadntynterest of theManof  Investors r

dissolve the Partnership or replace the Generah&aat any time, as of the date of deliv
written notice of such dissolution or replacemerthie General Partner.

7. ARTICLE 7 - DISTRIBUTIONS
7.1. AMOUNT, TIMING AND FORM.
7.1.1 General

7.1.1.1.a Except as otherwise provided in this Agreement,Gemeral Partne
its sole discretion, shall determine the amoumtjntg and form of all distribut
made by the Partnership. As a general policy, tmgnBrship intends to distribu
interest payments derived from Financing Investsenta quarterly basis (at th
of the fiscal quarter in which such payments weeeeived by the Partne
together with any interest accrued on such amotiot po such distribution),
principal payments and other cash distributionss@sn as practicable but ir
event not later than 45 days following the Partmipfs recét thereof, and
proceeds of the disposition of any securities atfBlio Companies, within 60
following the sale of the securities.

7.1.1.1.b Notwithstanding anything to the contrary in thistiéle 7, the Gene
Partner, in its sole discretion, may elect noteteive part or all of any distributi
which it otherwise would be entitled under this égment and cause that a
either to be retained by the Partnership and usedrfy Partnership purposeto
distributed to all Partners in proportion to thespective Contributiongrovid:
however that the General Partner, in its discretion, malgsequently distribu
itself, out of funds available therefor, any amauititat it has previouslglected
to receive pursuant to this1.1.1.h without regard to the other provisions ¢
Article 7, but subject to any restoration obligation of @eneral Partmedescribe:
7.4.

7.1.2 Distributions in Cash.

All distributions made before the commencementhef liquidation of the Partnership’s ¢
pursuant to ArticlelO shall be in cash only.

7.2. DISCRETIONARY DISTRIBUTION .
7.2.1 General.

Except as otherwise explicitly provided in this Agment, all distributions prior tc
commencement of the liquidation of the Partnershigssets pursuant to Article
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(“Discretionary Distributions”) shall be made in accordance with tiig.

7.2.2 Aggregate Contributions Test Not Satisfied.

All Discretionary Distributions made when the Aggate Contributions Test isot satsfi
shall be made to all Partners in proportion torthespective Contributions (determined
time of distribution).

7.2.3 Aggregate Contributions Test Satisfied

All Discretionary Distributions made when the Agga¢ée Contributions Test set forth $ect
7.2.4is satisfied shall be in the amounts and proportiogsessary to ensure, as prom,
possible, that:

7.2.3.1The General Partner shall receive Discretionarytribistions equal in
aggregate to ___ [Insert percentage of up to 20]%lldDiscretionary Distribution$o
made by the Partnership after the Aggregate Carinibs Test is satisfied; and

7.2.3.2All Discretionary Distributions in excess of the aumts distributed
accordance witl7.2.3.1 above dve been made to all Partners in proportion 1
respective Contributions at the time of distribatio

7.2.4 Aggregate Contributions Test; Operational Rules

7.2.4.1The “Aggregate Contributions Test’ will be satisfied if (i) each Partner (
than any Defatiing Partner) has received aggregate distributisaisisted for Inflat
equal to that Partner’'s Contribution Adjusted fafldtion; and (ii) each Partne
realized, solely in respect of its funded Contritwas, an internal rate of return ¢
((a) computed with annual compounding, (b) measured fiteendate of such Part
Initial Drawdown, (c) treating each contribution aeaby such Partner as an outfl
the applicable date of such contribution, (d) ireateach distribution made to
Partner with respect to such funded Subscriptiasyant to thig.2 as an inflow on
date of such distribution, and (e) each such doution and distribution being Adjt
for Inflation).

7.2.4.2For purposes 0f.2.2,7.2.3 and’.2.4:

7.2.4.2.a Distributions made to any Partner pursuané.®.5shall be disregar
and

7.2.4.2.b All distributions made to any Partner's predecessorinterest shal
treated as having been made to such Partner.

7.2.4.3Notwithstanding.2.3, (a) in no event shall the General Partrerentitlec
receive any amount pursuant#@®.3.1 at any time or to the fourth anniversary ¢
Closing, and (b) between the fourth anniversarthefClosing and until such time &

required under any circumstance to return any amduraccordance with.4, 1
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7.3.

General Partner shall not be entitledrézeive from the Partnership any amc
excess of 50% of the amount to which it is entipedsuant t7.2.3.1.

CERTAIN DISTRIBUTIONS PROHIBITED .

Notwithstanding anything in this Articl&

7.4.

7.3.1.1No distribution shall be made to any Partner ifhsdéstribution would vio
any contract or agreement to which the Partnerghifhen a party or any law,
regulation order or directive of any governmental authoriiyen applicable to
Partnership; and any distribution withheld pursuanthe terms of thi§g.3.1.1will

made to the Partners when such distribution wi longer violate any contra
agreement to which the Partnership is then a pargny law, rule, regulation, ord
directive of any governmental authority then apdbie to the Partnership.

7.3.1.2No distribution shall be made to the extent that @eneral Partner, in its
discretion, determines that any amount otherwisg&ibutable should be retained t
Partnership to pay, or to establish a reservehierpayment of, any actual or esti
liability  or obligation of the Partnershipvhether liquidated, fixed, continge
otherwise;

7.3.1.3No distribution shall be made to the extent that @eneral Partner, in its
discretion, determines that the cash availabldx¢oRartnershifs insufficient to pel
such Distributions;

7.3.1.4No dstribution shall be made to any Partner if, andthe extent that, :
distribution would not be permitted under the Penship Ordinance;

7.3.1.5No distribution shall be made to any Partner togktent that such distributic
made, would cause thieficit balance, if any, in the Capital Accountsafch Partne
exceed such Partner’'s Restoration Amount.

RETURN BY GENERAL PARTNER OF CERTAIN DISTRIBUTIONS .

7.4.1 General.

In the event that, on the first day of any fiscahder of the Partnership or ebthe date of
Partnership’s final liquidating distribution, it @etermined that the General Partner has r
distributions from the Partnership in aggregate am® exceeding the amount that the C
Partner should have received pursuant.tbhad all the Partnership's distributions prior u
date been made on such date (tharget Amount”), the General Partner shall return
excess distributions to the Partnership, and suwebuat shall be idtributed to the Partne
proportion to the respective amounts each Partmauld have received pursuantt@® had
the Partnership's distributions prior to such deten made on such date.

7.4.2 Limitation.
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In no event shall the General Partner be requveturn to the Partnership, pursuanté
an amount greater than the excess of (i) dggregate amount of distributions prev
received by the General Partner from the Partngrshier (ii) the amount of distributio
would have received had it been a Limited Partridte Partners intend that, afte
Partnership’s final liquidating distribution andfbee the returns otherwise required «
General Partner pursuant to tiigl are made, the General Partner shall have a negatip
Account balance equal to the amount (if any) that iequired pursuant .4 to return, and
Agreement shall be interpreted and applied accglhylin

7.4.3 Timing; Apportionment; Other Rules.

7.4.3.10n or before the 30th day after the Partnership emaiks final liquidal
distribution the General Partner shall return te Brartnership, in cash, the full ai
that, pursuant t@.4.1, the General Partner is required to return.

7.4.3.2Any amount returned by the General Partner shatlisteibuted to the respe
Limited Partners in proportion to their respect@entributions.

7.4.3.3In order to secure that the obligations of the Ga&nartner pursuant 0.4
fully complied with, all amounts distributed to teneral Partner pursuantt@ abc
shall not be distributed by the General Partnetstonembers and may be so distr
only after the General Partner ensures that suliggadions shall be fully complied w

8. ARTICLE 8 - ACCOUNTS; ALLOCATIONS
8.1. CAPITAL ACCOUNTS.

8.1.1 Creation and Maintenance
There shall b established on the books of the Partnership isatapcount for each Partne
“Capital Account”) that shall be:

8.1.1.1increasedby (1)any capital contributions made to the Partnershipst
Partner pursuant to this Agreement, (2) any paa DEfalt Charge added to the Ci
Account of such Partner pursuantetd.2, and (3any amounts from time to time ¢
to the Capital Account of such Partner pursua®t 208.3,8.4 or8.5; and

8.1.1.2Decreasedby (1) any distributions made to such Partnera(B) Default Chz
subtracted from the Capital Account of such Paripersuant t06.4.2; and (33
amounts subtracted from the Capital Account of deahiner pursuant 18.2,8.3,8.4
8.5.

8.1.2 Cross-References

For provisions dealing with Capital Accounts atitéble to transferred interests i
Partnership, se&l.1.5.3.
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8.2. ALLOCATIONS OF NET GAIN OR LOSS.

The Net Gain and Net Loss of the Partnership fis@al year shall be allocated amot
persons who were Partners during such fiscal year manner that will, as nearly as po
reflect the distributions actually made by the Partmipréo such Partners. Without dero:
from the generality of the foregoing, such allooas shall as nearly as possible, cau
Capital Account balance of each Partner at theafrslich fiscal yeato be equal to the e
(which may be negative) of:

8.2.1.1the hypothetical distribution (if any) that suchrtRer would receive if, on
last day of such fiscal year, (x) all Partnershipeds, including cash, were sold fc
equal to their Value aking into account any adjustments thereto for distal year,
all Partnership liabilities were satisfied in castcording to their terms (limited,
respect to each nonrecourse liability, to the Valfi¢he assets securing such lia
and @) the net proceeds thereof (after satisfactioauah liabilities) were distribute
full pursuant to7.2. hereof, over

8.2.1.2the amount, if any, which such Partner is obligatedontribute to the capit
the Partnership as of the last day of such fiseat.y

8.3. OTHER SPECIALLY ALLOCATED ITEMS.
As of the end of each fiscal year of the Partngrsttie following items shall be spec
allocated in the manner set forth below.

8.3.1 Partner Interest.

The Partner Interest (if any) of the Partnershipdach fiscal year shall be allocated to
Partners who made capital contributions that weseduo acgire the Temporary Investn
giving rise to such Partner Interest, in proportimn the relative amounts of their c
contributions that were so used.

8.3.2 Delayed Payment Interest

The Delayed Payment Interest (if any) of the Pastmp for such fisal year shall be allocat
all Partners other than the Partner liable to paghsdnterest in proportion to their resp
Contributions.

8.3.3 Transfer Expenses

The unpaid Transfer Expenses (if any) of the Peship for such fiscal year shall be akec
the transferor or the transferee of the Partnersitgrest involved to the extent requir
11.1.5.2.h.

8.4. ALLOCATIONS WHEN INTERESTS CHANGE.

If the Subscription of the existing Partners isréased after the Closing in accordance v
terms of this Agreement, the General Partner shdjlist subsequent allocations of ite
Partnership income, gain, loss and expense othempvvided for in this Articl® as neces
so that, after such adjustments have been made Racther shall have been allocat
aggregate amount of such items equal in an amoutietaggregate amount of sutdnis s
Partner would have been allocated if it had subedrito the Partnership on the Closimgtt
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Subscription equal to that set forth_in Schedulefter such schedule has been revised tc
such Partner’s increase in its Subscription.

8.5. LIMITATION ON LOSS ALLOCATIONS.
8.5.1 General.

8.5.1.1If and to the extent that any allocation of Parsh@y items in the nature of Ic
expense to any Partner would cause such PartnapgaCAccount to be negative |
amount which exceeds such Partner&sfration Amount or would further redu
existing balance that is already negative by anumndhat exceeds such Pai
Restoration Amount, then such item(s) shall becalied first to the Capital Accour
the other Partners in proportion toetlpositive balances in their respective (
Accounts until all such Capital Accounts are redlude zero, then to the C
Accounts of Partners with Restoration Amounts, impprtion to their respe
Restoration Amounts, until each such ParmeCapital Account is negative t
amount equal to such Partner's Restoration Amaamd, then to the Capital Accot
the General Partner.

8.5.1.2An allocation pursuant t8.5.1.1shall be made only if and to the extent tl
deficit in such Partner’s Capital Account would eed such Partner's Resto
Amount after all allocations required by this A8 have been madertatively a
8.5 were not included in this Agreement.

8.5.2 Offset.

In the event that any special allocations of losgesxpenses are made pursuar.®1, ite
of gros Partnership income and gain from subsequent gsesball be specially allocat
offset, to the extent feasible and as promptly essible, such special allocations of I
expense.

8.6. TIMING OF ALLOCATIONS.

8.6.1 Quarterly Allocations.

The General Rtner shall cause the allocations required by Agseement to be made n¢
frequently than as of the end of each fiscal quarte

8.6.2 Adjustment in Timing of Allocations.

The General Partner, in its discretion, may calme Rartnership to make the akbic
described in Article8 at a time other than as of the end of a fiscatigu.

40



Manof |

Manof |

Manof |

Manof |

9. ARTICLE 9 - DURATION OF THE PARTNERSHIP

9.1. TERMS OF PARTNERSHIP.
The Partnership shall contie until the seventh anniversary of the Closingess its terr

extended as provided @.4, or unless it is sooner dissolved as provide8.2 or 9.3 or
operation of law.

9.2. DISSOLUTION UPON REMOVAL, DISSOLUTION OR BANKRUPTCY (
GENERAL PARTNER.

9.2.1.1The Partnership shall be dissolved upon the rembaalkruptcy or dissolutic

which majority must include the Government, maya@ppa successor general par

9.2.1.2The Partnership shall not be dissolved in the ewdnthe dissolution, de
bankruptcy, insolvencyjncompetence, disability, substitution or admissioh
Limited Partner, or any other similar event invalyithe existence, status or organ
of a Limited Partner.

9.3. DISSOLUTION BY PARTNERS.

9.3.1 The General Partner may dissolve the Partnershiparat time; provided tt
simultaneously all Parallel Funds are dissolved @t to such dissolution, the General F
must (1) give not less than 90 days’ prior writtetice to the other Partners and (2) obt

9.3.2 Partners constituting in the aggregate at least B6¥#terest of the Partners may dit
the Partnership at any time, as of the date théiyedanritten notice of such dissolution t

_Investors, which majority must include the Governine
9.4. EXTENSION OF TERM.

9.4.1 Itis contemplated by the Partners that the Patmershall dissolve ahcommence
winding up on the seventh anniversary of the Clpswithout any further action being rec
by any of the Partners, unless sooner dissolvesljpnt t.2 0r9.3 or by operation of law.

9.4.2 Notwithstanding the foregoing, the term of the Rarship and the Parallel Funds n
extended for up to three consecutive one-year geriat the discretion of the GenleRart

liquidation of the Partnership and the Parallel dsinThe General Partner shall noti
Limited Partners promptly of any such extensions.

10. ARTICLE 10 - LIQUIDATION OF ASSETS ON DISSOLUTION
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10.1. GENERAL.

At dissolution, the Partnership’s assets (which | witclude any Portfolio Comg
Remuneration paid to the General Partner and red urs accordance with the provisic
5.1.2.3above prior to such dissolution) shall be liquidiate an orderly manner. The Ge
Partner shall be the liquidator to wind up the iefeof the Partnership pursuant t
Agreementprovided however that if there shall be no reming General Partner at that ti
majority in interest of the Partners may designate or more other Persons to act
liquidator(s) instead of the General Partner. Angtsliquidator, other than the General P
shall be a trustee for purpes of liquidating the Partnership and will acagtordance with
duties arising from his status.

10.2. LIQUIDATING DISTRIBUTIONS

10.2.1 The liquidator(s) shall pay or provide for the skction of the Partnership’s liab
and obligations to crediter In performing their duties, the liquidator(sg authorized to
exchange or otherwise dispose of the assets dPdhtmership in such reasonable manne
liquidator(s) shall determine to be in the bestiiest of the Partners.

10.2.2 Any Net Gan or Loss or other items realized in connectiorhvifite liquidation of
Partnership’s assets shall be allocated among #rend?s pursuant to Articl® and
remaining assets of the Partnership shall theridighiited to the Partners in cash (to the
feasible) or in kind in proportion to the positibalances in their respective Capital Aci
(and, if a distribution in kind is necessasfter allocating any Net Gain or Loss, reali
unrealized, that is attributable to such distribnii

10.2.3 During the liquidation of the Partnership, the l@ptor(s) shall furnish to the Partne
financial statements and other information spedifiel4.3.

10.2.4 The liquidating distributions shall be made sudcht the aggregate distributions tha
have been made by the Partnership up to and imgjuslich date shall comply with the or
priorities set forth in7.2 of the Agreement. Notwithstanding the foregoini(ithe event
the average annual internal rate of return, Adpi$be Inflation, of the Limited Partners is |
than 4%, the Government shall pay to the Instihgidnvestors an agggate amount equ
the lower of: (i) 90% of the aggregate amount thiditbring the average annual internal r
return of the Institutional Investors, Adjusted foflation, to 4%; and (ii) the total amount
distributions actually distributetb the Government by the Partnership, Adjustedlrifiati
("Total Distributions"); and (2) in the event that the average annuatiral rate of return o
Government, Adjusted for Inflationshall exceed 4%, the Government shall pay
Institutional Investors an amount equal to the differenetsvben the Total Distributions al
amount that would yield to the Government an ave@mnual internal rate of retuequal to
average of its actual average annual internalafateturn (before the payment) ad#h Adjus
for Inflation (any of (1) or (2), theGovernmental Benefit). The Governmental Benefit
be allocated among the Institutional Investorsacoadance with and pro rata to their resj
Contributions.
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10.3. EXPENSES OF LIQUIDATOR(S).

10.3.1 The expenses incurred by the liquidator(s) in cotior with winding up the Partner
all other losses or liabilities of the Partnershipurred in accordance with the terms «
Agreement, and reasonable compensation for thécesref the liquidator(s) shall be bor
the Partnership, provided, however, that no Managerifee shall be paid at the time
respect of any period that such compensation & pai

10.3.2If the General Partner serves as the liquidatoshill not beentitled to additic
compensation for providing services in such capacit

10.4. DURATION OF LIQUIDATION .

A reasonable time shall be allowed for the windilpgof the affairs of the Partnership in or
minimize any losses otherwise attendant upon sugmding up; provided, however, that
General Partner is the liquidator, it shall usesosable efforts to dispose of or distribt
Partnership assets within one year of the Partigssttissolution.

10.5. NO LIABILITY FOR RETURN OF CAPITAL

10.5.1 General.

The liquidator(s), the General Partner and thespeetive shareholders, officers, dire
employees, consultants, agents, members, partndré\féiliates shall not be personally |
for the return of capital by any Limited Partnethe Partnership.

10.5.2 Deficit Restoration Obligation.
10.5.2.1 A Partner shall upon completion of liquidation oé fhartnership be |i
for the repayment to the Partnership, in cashhefamount (if any) by which the ba

in that Partner’s Capital Account is less than zero

10.5.2.2 Any such repayment shall be made withind2@s after the date o
liquidation of the Partnership. For this purposk)tite date of the liquidation o

Partnership shall be the date on which the Patiglsas ceased to be a going enc

and (2)the Partnership shall not be deemed to have céadsla going concern ui
has sold, distributed or otherwise disposed of ddllits Financing Investmi

10.5.2.3 Amounts soreturned to the Partnership shall be paid to avesliof
Partneship or distributed to other Partners in accorgawith the positive balanc
their respective Capital Accounts.

10.5.2.4 Notwithstanding anything set forth herein, the Gah&artner shal
obligated to return to the Partnership the amoinis obligaed to return (if €
pursuant t&/.4 of the Agreement.

43



10.6. CROSS-REFERENCES

10.6.1.1 For provisions dealing with the obligation of ther@ral Partner to r
certain distributions to the Partnership, et

10.6.1.2 For provisions dealing with exculpatioand indemnification of
liquidator(s), sed 2.1.

10.6.1.3 For provisions dealing with rights to the Partng'sh name
termination, se&4.4.3.

11. ARTICLE 11 - LIMITATIONS ON TRANSFERS AND WITHDRAWALS
OF PARTNERSHIP INTERESTS

11.1. TRANSFERS OF LIMITED PARTNERSHIP INTERESTS .
11.1.1 General.

No Transfer of a Limited Partner’s interest in fartnership, in whole or in part, shall be
other than pursuant to thid.1 Any attempted Transfer of all or any part of thierest in
Partnership of a Limited Partner without complianegh this Agreement shall be

11.1.1.1 Every Transfer shall be subject to all of the teromnditions, restrict
and obligations set forth in this Agreement.

11.1.1.2 Each Transfer shall be evidenced by a written agee¢, in form .
substance satisfactory to the General Partnerpge@dy the transferor, the transfe
and the General Partner.

11.1.2 Permitted Transfer of a Limited Partner's Interest in the Partnership.

Subject to the provisions of thid.1.2, the General Partner shall not withhold its cohse ¢
Transfer of part or all of a Limited Partner’s irgst in the Partnership to (1) a Mar
Company, as such term is defined in the Supervisibifrinancial Services Law (Prov
Funds) —2005 with respect to investments made for providends under its managemer
a Managing Company of a new or old pension fureg to the remainder of the fund's ass
are not investments in designated bonds; and/oarf2nsurer, as sudierm is defined in
Supervision of Financial Services Law (Insurance)981 -with respect to profit participz
policies,that is willing to adhere to all of the terms, citiwhs, restrictions and obligatior
forth in this Agreement; providediat such Transfer shall not result in any Institodl Inves
together with its Related Parties holding more tB&%6 of the total interests in the Partn
Otherwise, the General Partner shall withhold éissent to a Transfer of any part of angnlt
Partner’s interest in the Partnership.
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11.1.3 Other Prohibited Legal Consequences

No Transfer shall be permitted, and the GenerainBashall withhold its consent with re
thereto, if such Transfer would result in the Parship having more tha20 Partners, withir
meaning of the Partnership Ordinance.

11.1.4 Opinion of Counsel

Any Transfer otherwise permitted hereunder shalinagle only upon receipt by the Partn
of a written opinion of counsel for the Partnershipof other counsel reanably satisfacto
the Partnership, in form and substance satisfat¢tottye General Partner (which opinion sl
obtained at the expense of the transferor), coifignthat such Transfer is permitted und
Agreement. The General Partner mayits sole discretion, waive the requirement édiveer
opinion pursuant to this1.1.4.

11.1.5 Transfer Expenses

11.15.1 Required Reimbursement

The transferor of any interest in the Partnershgreby agrees to reimibse
Partnership, at the request of the General Parttoiegny expenses reasonably in
by the Partnership in connection with such Transfeduding any legal, accounting
other expenses Transfer Expenses$), whether or not such Transfer g@nsumma

11.1.5.2 Collections.

11.1.5.2.aAt its election, the General Partner may seek ramsgment of ¢
Transfer Expenses either through a direct reimiboese by the transferor or thr
a charge to the transferor’s Capital Account.

11.1.5.2.bIf the transferor has nateimbursed the Partnership for any Tr
Expenses incurred by the Partnership in consummatidransfer within 30
after the General Partner has delivered to suctm@&awritten demand for payr
the General Partner, in its sole discretion, numarge the transferee’s C
Account with any such Transfer Expenses.

11.1.5.3 Effect of Admission

The transferee of an interest in the Partnershapsferred in accordance wit
provisions of this Articlel1 shall be admitted to the Partnership as a subsstitimit
Partner shall succeed to the rights and liabilioéshe transferor Limited Partner
after the effective date of such admission, thesBubtion, Contribution and Ce
Account of he transferor shall become the Subscription, Coution and Caj
Account, respectively, of the transferee, to thdemix of the interest transfe

11.1.54 Non-permitted Transfer
11.1.5.4.aUnless and until all requirements set forth in tAigicle 11 have b

satisfied with respect to a proposed Transfer, @eneral Partner shall us
reasonable best efforts to ensure that the Pahipecentinues to treat the tran:
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as the sole owner of the interest in the Partnprgbrportedly transfrred, make:
distributions to the purported transferee and dagsurnish to such Person ar
or financial information regarding the Partnershgmd shall otherwise us
reasonable best efforts to ensure that the Pahipedoes not treat thpurpor
transferee as an owner of any interest in the Bestiip (either legal or equite
unless otherwise required by law.

11.1.5.4.b The Partnership shall be entitled to seek injwectelief, at the exp
of the putative transferor, to prevent any suctpptied Transfer.

11.1.6 Multiple Ownership; Other Provisions.

11.1.6.1 Multiple Ownership.

In the event of any Transfer which shall resultmnltiple ownership of any Lin
Partner’'s interest in the Partnership, the GenBaatner may require one or
trustees or nominees to be designated as represenpiogion of or the entire int
transferred for the purpose of receiving all natieghich may be given, and all pay
which may be made, under this Agreement and forptirpose of exercising aligl
which the transferor as a Limited Partner has mnsuo the provisions of
Agreement.

11.1.6.2 Covenants of Limited Partners

Each Limited Partner agrees with all other Partieas it will not make any Transf
all or any part of its interest ithe Partnership except in accordance with the pit
of this Article 11.

11.2. NO WITHDRAWAL RIGHTS

No Partner shall have the right to withdraw itsitapand profits from the Partnership,
demand and receive any Partnership property inamgdh for such Partner’s interest
Partnership, except to the extent explicitly sethfin this Agreement.

11.3. ACCESSION TO AGREEMENT

Each Person who is to be admitted as a substitmtédd Partner pursuant to this Agre
shall accede to this Agreement by executing, tagettith the General Partner, a coun
signaturepage to this Agreement providing for such admissighich shall be deemed fi
purposes to constitute an amendment to this Agreepreviding for such admission, but
not require the consent or approval of any othetnea The admission of ailsstitute Limi
Partner to the Partnership shall be effective uperexecution of a counterpart signature |
this Agreement or such later effective date asidarth in any written agreement execu
the General Partner and any newly-admitted Partner.

12. ARTICLE 12 - EXCULPATION AND INDEMNIFICATION
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12.1. EXCULPATION.

12.1.1 General.

12.1.1.1 No Covered Person shall be liable to the Partngmshany Partner for
loss suffered by the Partnership or any Partnechvlrises out ofny investment or
other action or omission of such Covered Pers@uch course of conduetas in g
faith anddid not constitute a breach of such Person’s fahyciluty to the Partnerst
gross negligence, act of fraud or willful misconduaf such Covered Pe

12.1.1.2 For purposes ofl2.1.1.1, Covered Persori shall mean the Gel
Partner (including without limitation the Generarfher acting as Head of Partner.
liquidator), and each of the partners, shareholddimectors, officers, employ
consultants, agents or Affiliates of the Generatrita.

12.1.2 Activities of Others.

No Covered Person shall be liable for the negligenehether of omission or commit
dishonesty or bad faith of any employee, brokestber agent of the Partnership selected
Covered Person with reasonable care.

12.1.3 Advisory Board; Investment Committee Members; Obsever; Liquidators .

12.2.

12.1.3.1 Advisory Board; Investment Committee Members

No member of the Advisory Board, an Investment Cate® Member or the Obse
in his capacity as such, shak liable to the Partnership or any Partner for k&
suffered by the Partnership or any Partner whigearout of any action or omissi
such member, provided that such member determineghod faith, that such cour
conduct was in, or was hopposed to, the best interest of the Partnerahah w
respect to any criminal action or proceeding, hadeasonable cause to believe t
or her conduct was unlawful.

12.1.3.2 Liquidator(s).

No Person (other than the General Partner) thateseas ibuidator pursuan
Article 10 shall be liable to the Partnership or any Parfoerany loss suffered b
Partnership or any Partner which arises out of artion or omission of such Pe
provided that sth Person determined, in good faith, that suchsmof conduct wa
or was not opposed to, the best interest of thén®ahip and, with respect tc
criminal action or proceeding, had no reasonableseao believe that such Pe
conduct was unlawfulprovided however that this12.1.3.2shall not affect the Ge|
Partner’s right to exculpation pursuantl2.1.1.

INDEMNIFICATION.

12.2.1 General
To the extent permitted by applicable laws, the és@nPartner, the Principals, the G
Partner's shareholders, directors, officers, emmeye&onsultants and agents, each ligL
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trustee (if any), and each member of the Advisogadd and the Investment Comi
(including for this purpose the Observer) (and #wities appointing or ebignating s
members and their respective shareholders, disgctfficers, employees, consultant
agents) (each, anridemnite€’) shall be indemnified, subject to the other psiemns of
Agreement (including, but not limited to, the cdiatis more fully set forth i12.1.1above),
the Partnership (only out of Partnership assetduding the proceeds of liability insur:
against any claim, demand, controversy, disputest, clmss, damage, expn (includ
attorneys’ fees), judgment and/or liability incudrey or imposed upon the Indemnitgegvic
that these relate to the Indemnitee's obligatiors duties under this Agreemein, connect
with any action (or failure to act), suit or peeding (including any proceeding befol
administrative or legislative body or agency), thieh the Indemnitee may be made a p
otherwise involved or with which the Indemnitee Ishae threatened, by reason ¢
Indemnitee’s being at the timéne cause of action arose or thereafter, the G
(including without limitation the General Partneating as Head of Partners), a partner,
employee, consultant or other agent thereof, aidajing trustee (if any), a Principal,
member of the Advisory Board or the Investment Cottesi including the Observer (c
entities appointing or designating such membergheir respective shareholders, dir¢
officers, employees, consultants or agents), draaeholder, director, dffer, partner, emplc
consultant or other agent of any other organizaitiowhich the Partnership owns or has
an interest or of which the Partnership is or wagreitor, in which other organizatio
Indemnitee serves or has served as diredifficer, member, partner, employee, consul
other agent at the request of the Partnership fehetr not the Indemnitee continues to s
such capacity at the time such action, suit or @eding is brought or threatened) providt
such at or failure to act was in good faith, and was aoésult of breach of fiduciary duty
Partnership, gross negligence or an act of fraudviiful misconduct on the part of
Indemnitee; provided that the aggregate indemrifinato which Indemitees shall be ent
pursuant to thisl2.2.2 shall not exceed 25% of the aggregate Subscriptafnall Partn

12.2.2 Effect of Judgment

An Indemnitee shall not be indemnified with respcmatters as to which: (a) the Inder
shall have been adjudicated in any such actiohpsyiroeeding not to have acted in goot
and in the reasonable belief that the Indemnitaet®n was in accordance with such Pe
obligations to the Partnership or to have committedct of fraud or acted with gross negl
or a willful disregardbf his duties, or in breach of his fiduciary obligas, or (b) with respe
any criminal action or proceeding, if it is adjugied that the Indemnitee did not have ci
believe beyond any reasonable doubt that the Indees conduct was not onin

12.2.3 Effect of Settlement

In the event of settlement of any action, suit eocpeding brought or threatened,
indemnification shall apply to all matters covereyl the settlement except for matters
which the Partnership is advised by couirfedno may be counsel regularly retained to re
the Partnership) that the Person seeking indenatiific, in the opinion of counsel, did not
good faith or committed an act of fraud or willimisconduct or acted with gross neglige
in breach of such Person’s fiduciary obligations, or,hwiespect to any criminal actic
proceeding, that the Person seeking indemnificatiad reasonable cause to beliew
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Person’s conduct was criminal.

12.2.4 Advance Payment of Expenses

The Partnership ay pay the expenses incurred by an Indemniteefendang a civil or crim
action, suit or proceeding, or in opposing anyrolairising in connection with any poten:
threatened civil or criminal action, suit or prodawy, in advance of the finalisposition of s
action, suit or proceeding, upon receipt of an exgable undertaking by such Indemn
repay such payment if the Indemnitee shall be deéterd to be not entitled to indemnific
for such expenses pursuant to this Artit®e provided however that in such instance
Indemnitee is not defending an actual or threate&idh, action, suit or proceeding agair
Indemnitee by the Partnership (and is not partsuich a claim, action, suit or proceeding
Indemnitee against the Partnership).

12.2.5 Insurance.

The General Partner shall cause the Partnershjurichase, within ninety (90) days fro

Closing, and maintain, at the Partnership's expensearance with minimum coverage of a
NIS 20,000,000, for therotection of the General Partner, any Principaly partner, men
employee, consultant or other agent of the Gergather, any liquidating trustee, any m

of the Advisory Board or the Investment Committeeluding the Observer or any Affiliat
any of the foregoing against any liability incurdegl such Person in any such capacity or

out of his status as such, whether or not the Bestip has the power to indemnify such |
against such liability and will be required to pueshe remedies available to it pursuant t

insurance policy before seeking indemnificatiomdrthe Partnership.

12.2.6 Other Provisions.

12.2.6.1 Successors

The foregoing right of indemnification shall be aaldition to any rights to which
Indemnitee may otheiise be entitled and shall inure to the benefith® execut
administrators, personal representatives, successassigns of each such Inder

12.2.6.2 Rights to indemnification from other sources

12.2.6.2.aThe rights to indemnification and advancement giemses conferre
this 12.2.6.2.ashall not be exclusive of any other right which dngiemnitee 1
have or hereafter acquire under any law, statute, regulation, charter docui
articles of association, contract or agreement.

12.2.6.2.bEach Indemnitee shall first use reasdaabefforts to pur
indemnification from the Portfolio Companies (ifyannvolved before pursuil
claim for indemnification against the Partnershiger this Articlel2.

12.2.6.3 Sharing of Expenses with Related Funds
12.2.6.3.aWith regard to any claim for indemnification puratido 12.2 whi

relates to a common activity of the PartnershiphveitParallel Fund, it is inte
that the Partnership shall be required to pay d@slyroportionateshare of the 1
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12.2.6.3.bFor purposes af2.2.6.3.a, (1)he Partnership’s proportionate share
such claim attributable to a Finangitnvestment shall be equal to its propor
share of the total amounts invested by the Paftieend the Parallel Funds in
Financing Investment, and (2% proportionate share of any other claim sl
determined based on the aggregate cdmenits to the capital of the Partn
relative to the aggregate commitments to the clapiithhe Parallel Funds.

12.2.6.3.cIn the event that any claim for indemnificationatels only to or is ca
solely by the activities or existence of only orfiehe Patnership or such other f
or entities, any liability to make payments in stction of such claim shall be |
fully by that party.

12.2.6.3.dThe General Partner agrees to use reasonable ffi@$s ¢o cause ¢
Parallel Fund to adhere to the principlessbfired indemnification set forth it
12.2.6.3.

12.2.6.4 Discretionary limitation by General Partner

Notwithstandingl2.2.] the General Partner in its sole discretion maytlor elimin
indemnification payments that otherwise would bedendoy the Partnership tc
Indemniteeother thana member of the Advisory Board or the Investmeatm@it
including the Observer or a Person serving asdiapor pursuant to Article 10.

12.3. LIMITATION BY LAW.
If any Covered Person or Indemnitee or the Parieriself is subject to any law, ru
regulation which restricts the extent to which #&egrson may be exoneratedindemnified
the Partnership, then the exoneration provisiortsfagh in 12.1 and the indemnifice
action by the General Padr or the Limited Partners, to the minimum exteatessar
conform to such restrictions.

13. ARTICLE 13 - AMENDMENTS, VOTING AND CONSENTS
13.1. AMENDMENTS.

13.1.1 Consent of Partners

Except as otherwise provided in this Agreementténms ad provisions of this Agreement
be waived, modified, terminated or amended with phier written consent of the Ge
include the Governmengrovided however that any provision of this Agreement requiril
written vote or consent of a greater percentagmtigrest of the Partners or the Govern
consent, may be waived, modified or amended only wie vote or written consent ¢
GeneraPartner and such greater percentage in intefébedPartners and the written cons
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the Government as is required by such provision.
13.1.2 Limitations.

13.1.2.1 Consent of each Partner

No amendment shall (1) dilute the relative intedsainy Partner in #nprofits or cag
of the Partnership or in allocations or distribngaattributable to the ownership of
interest, increase the Management Fee or exposd.ithited Partners to incre
liability or (2) increase any Partner’s Subscription eachcase, without the prior wr
consent of such Partner.

13.1.2.2 Consent of all Partners
This 13.1.2.2 shall not be amended without the unanimous coneérdll Partn

13.1.3 Notice of Amendments
The General Partner shall furnish copies of anyrahmeent to this Agreement to all Pai

13.2. VOTING AND CONSENTS.

13.2.1 General

Whenever action is requiteby this Agreement to be taken by a specified ggaage in inte
of the Limited Partners, such action shall be dektoede valid if taken upon the written v
written consent of those Limited Partners whoset@mutions represent the specifiedrpent.
of the aggregate Contributions of all Limited Parthat the time. Similarly, whenever ac
required by this Agreement to be taken by a sptifiercentage in interest of a specifie
or group of Limited Partners, such action shalldeemed to be valid if taken upon the \
vote or written consent of those Limited Partnefswch class or group whose Contrib
represent the specified percentage of the aggré&imteributions of all Limited Partners of
class or group athe time. An action taken in a meeting of LimitedrtRars or any wri
resolutions adopted by Limited Partners shall bédvanly if all Limited Partners had
provided with prior written notice of such meetiagthe intention to adopt such resodus,
applicable, and, in the case of a meeting of LichiRartners, were given the opportur
participate in person, by phone or by video confeee

14. ARTICLE 14 - ADMINISTRATIVE PROVISIONS

14.1. KEEPING OF ACCOUNTS AND RECORDS; CERTIFICATE OF LIMITELC
PARTNERSHIR

14.1.1 Accounts and Records.

At all times the General Partner shall cause t&dp proper and complete books of accc
which shall be entered fully and accurately the@gseations of the Partnership. Suatoks
account shall be kept on the accrual method of watgty. The General Partner shal
maintain: (a) an executed copy of this Agreememtd (@ny amendments hereto); (b)
Certificate of Registration of the Partnership; dckurrent list of tb full name, taxpi
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identification number (if any) and last known addreof each Partner; (dppies of all
returns filed by the Partnership; and &#)financial statements of the Partnership. THes
and records shall at all times be mainggirat the principal office of the Partnership ahdll
made available for inspection by representativeghef Limited Partners upon prior w
notice of 14 daysduring normal business hours, and not more thme @n each fiscal qus

14.1.2 Certificate of Limited Partnership.

The General Partner shall register the Partnenstiipthe Registrar of Partnerships of the
of Israel and take all such other action as mayebeired to preserve the limited liability «
Limited Partners.

14.2. INSPECTION RIGHTS.
14.2.1 General.

14.2.1.1 While the Partnership continues and until its catelliquidation

subject to 14.2.2, each Limited Partner shall hdnee inspection rights describ
Section 63(a) of the Partnership Ordinance andritjet to receive any adkibr
information and documents reasonabdguested by such Limited Partner. In ac
the General Partner shall provide the Limited Ragwith all such information as
shall require so as to enable the Institutionalestors to comply with laregulats
reporting requirements applicable to them, inclgdimwithout limitation,
requirements imposed on the Institutional Investorder rules issued by the Con
of Insurance, Capital Markets and Pension from tionéme, and such inforation st
be supplied in the timeframe and in the format meglfor such purpose.

14.2.1.2 All expenses of any nature attributable to the eger of any s
inspection rights shall be borne solely by suchitgohPartner.

14.2.2 Limitations.

Any inspection undertaken pursuantlé.2.1 shall occur (I9nly upon at least 10 days’
written notice to the General Partner, (2) durirgnmal business hours, and (@thout unc
disruption.

-_ 14.3. FINANCIAL REPORTS

14.3.1 Annual Reports.

14.3.1.1 Annual Financial Statements

The General Partner shall transmit to each Partvidrin 90days after the close of
fiscal year, the financial statements of the Pastmp for such fiscal year. Such fin:
statements shall include balansieeets of the Partnership as of the end of s&
year and of the preceding fiscal year, statemehiscome and loss of the Partnq
for such fiscal year and the preceding fiscal yaad statements of changes in cag
such fiscal year ah for the preceding fiscal year, all prepared orseparate
consolidated basis and in accordance with IntevnatiFinancial Reporting Stan
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(IFRS) and the securities regulations applicablthéopreparation of the annual fin
statements gbublicly traded companies. The financial statemshtdl be audited b
internationally recognized firm of independent peobhccountants selected b
General Partner. The Government shall be entitbedidclose such financial state
to the public.

14.3.1.2 Tax Information.

The General Partner shall also transmit to eactn®arwithin 90days after the clos
each fiscal year, such financial information as fhayequired for the preparation
Limited Partner's respective income tax returnsluding a report indicating

Partner’s share of all items of income or gain,emge, loss or other deduction a
credit of the Partnership for such year, as welhasstatus of its Capital Account
the end of such year, and such addition&rmation as it reasonably may reqt
enable it to complete its tax returns or to fuldlhy other reporting requiren

14.3.2 Quarterly Reports.

Each Partner shall be furnished, within déf/s after the end of each of the first three
quartes of each fiscal year of the Partnership, unauditezhcial statements of the Partn
for the quarter then ended, which statements sbaliain data sufficient to inform each P
as to the current financial status of the Partiprsimd its invetments including, witl
limitation, a summary statement setting forth theestments and realizations made
Partnership in the quarter then ended and a désergummary as to each Portfolio Com
status, progress and summary financial information.

14.3.3 Each Partner shall also be furnished with suchrte@s shall be reasonably requi
a Limited Partner, including such reports as resfliiby the Institutional Investors to cc
with the requirements and rules prescribed by tbeti©ller of Insurance, Capital Market:
Pension, form time to time, at such times, formad detail as required to satisfy such

14.4. VALUATION.

14.4.1 Valuation by General Partner.

Whenever valuation of Partnership assets or na&tts$s required by this Agreeent, the
market value thereof shall be established in acourd with thisl4.4 or as may otherwis
required by the rules prescribed by the Contradfeinsurance, Capital Markets and Pe
form time to time.

14.4.2 Fair Market Value.
14.4.2.1 Freely Tradable Securities
The fair market value of any security owned byPRtaetnerkip which is a Freely Trac
Security shall be determined as of the close afitigaon the date as of which the

is being determined by taking the average of teerkgported trade or sale price o
security on the ten consecutive trading daysediately preceding such date «
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exchange where it is primarily traded.

14.4.2.2 Other assets

The determination of the fair market value of dler assets of the Partnership s
based upon all relevant factors, including, withéigtitation, suchof the followi
factors as may be deemed relevant by the GenertaldPacurrent financial positior
current and historical operating results of theuéss sales prices of recent puk
private transactions in the same or similar seegtitincling transactions on
securities exchange on which such securities steglior in the over-thesunter mar
general level of interest rates; recent tradingur@ of the security; restrictior
transfer, including the Partnership’s right, if aty require registration of its sect
by the issuer under the securities laws; signiticaoent events affecting the Po
Company or issuer, including any pending privaceient, public offering, per
mergers or acquisitions; the priceigpdby the Partnership to acquire the ass
percentage of the issuer’s outstanding securitias is owned by the Partnershiy
any other factors affecting value.

14.4.3 Goodwill and Intangible Assets

14.4.3.1 In making any determination of the fair marketueabf the assets ¢
Partnership, no value of any kind shall be made doodwill or the name of
Partnership or of the General Partner, the Pattigssoffice records, files and stati
data or any intangible assets of the Partnershipenrature of or similar to good

14.4.3.2 The Partnership’s name and goodwill shall, as amitregPartners
deemed to have no value and shall belong to theétahip, and, subject @1.1
Partner shall have any right or claim individuatythe use thereof.

14.4.3.3 At the time of the Partnership’s final liquidatimiistribution, the righ
the then name of the Partnership and any goodssth@ated therewith shall be as:
to the Government.

14.5. NOTICES.

14.5.1 Delivery.

Except where otherwise specifically provided irsthigreement, all notices, requests, co
approvals and statements shall be in writing ah@raperly addressed to the recipient
manner required byl4.5.2 shall be deemed for purposes of this Agreemenhaee b
delivered: (a) on the date of actual receipt ifivdked personally to the recipient; ()
Business Days after mailing by mail, postage piEp@) one Business Day after the date
transmission by electronic facsimile transmissiorelectronic mail; or (djhree Business [
after deposit with a reputable courier service.

14.5.2 Addresses
A written document shall be deemed to be propedgressed, if to the Partnership or -
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Partner, to such Person at such Person’s addresst dsrth in_Schedule ,for to such o
address or addresses as the addressee previouslyava specified by written notice giv
the other parties in the manner contemplatedi4$.1.

14.6. ACCOUNTING PROVISIONS

14.6.1 Fiscal Year.
The fiscal year of the Partnership shall be thesrwddr year, or such other year as r
required by the Israeli Income Tax Ordinance.

14.6.2 Accounting Method.
The Partnership shall usthe accrual method of accounting for income taxpps

14.6.3 Independent Accountants

The Partnership’s independent public accountarnitslly shall be determined by the Ge
Partner; and the General Partner may change adegufitms to any other iernation:
recognized independent public accounting firm gttéme.

14.7. GENERAL PROVISIONS.
14.7.1 Power-of-Attorney.

14.7.1.1 General.

Each of the undersigned by execution of this Agmmntonstitutes and appoin
General Partner as its true and lawful represemtatnd attorney-ifiact, in its na
place and stead, to make, execute, sign, acknowledgl deliver or file (&)
registration of Limited Partnership and any ottmestriuments, documents and certi
which may from time to time be required lany law to effectuate, implemen
continue the valid and subsisting existence of Batnership, and (l@ny and
instruments, documents and certificates that magbeired to effectuate the disso
and termination of the Partnership in ackzorce with the provisions hereof ar
Partnership Ordinance. The General Partner shalisethe power of attorney set
in this 14.7.1, except with respect to technical matterghout first obtainimy 1
Limited Partner’s written consent. In addition, Beneral Partner will promptly n
the Limited Partners of any use of the Power obriey granted to the General P
prior to such use.

14.7.1.2 Limitation.

No actions shall be taken by the Gendrartner under the power of attorney ¢
pursuant to this 14.8.1 that would have any adveffeet on the limited liability of
Limited Partner.

14.7.1.3 Survival.

The foregoing grant of authority (&) a special power of attorney coupled w
interest in favor of the General Partner and as sucH bhdtrevocable and shall su

55



the death or disability of a Partner that is a rtperson or the merger, dissolut
other termination of the existence of a Partnert tisaa corporation, assotia
partnership, limited liability company or trust, dafb)shall survive the assignme
the Partner of the whole or any portion of its ias, except that where the assig
the whole thereof has furnished a power of attortt@g power of atirney shall sur
such assignment for the sole purpose of enablieg Gleneral Partner to exe
acknowledge and file any instrument necessaryfazeany permitted substitution «
assignee for the assignor as a Partner and sbkadlatter terminate.

14.7.2 Execution of Additional Documents

Each Partner hereby agrees to execute all cetéficaounterparts, amendments, instrun
documents that may be required by law, are comtistih the terms hereof (including, wi
limitation, 13.1.9 and do not adversely affect the limited liabilibf the Limited Part
hereunder.

14.7.3 Binding on Successors
This Agreement shall be binding upon and shall entor the benefit of the respective
successors, assigns and legal representatives phtties hereto.

14.7.4 Governing Law; Dispute Resolution

This Agreement shall be governed by and constmext¢ordance with the laws of the S
Israel. The parties hereto agree to negotiate oddaith to rsolve any dispute between
regarding this Agreemenn case of dispute, each party to the dispute stratiinate one ¢
senior members as its representafiieese representatives shall, within 30 days of it
request by any party to call sua meeting, meet in person and alone (exceptferagsistan
each party) and shall attempt in good faith to Ikesdhe dispute.If the dispute cannc
resolved by such senior managers in such meetieg,dny such disputes or disagreemer
be resolved by the competent courts in Tel Avivaés who shall have exclusive jurisd
over any such matter.

14.7.5 Waiver of Partition .
Each Partner hereby irrevocably waives any andgiits that it may have to maintain an
for partition of any of the Partnership’s property.

14.7.6 Contract Construction; Headings; Counterparts.

14.7.6.1 Whenever the content of this Agreement permits, fasculine gel
shall include the feminine and neuter genders,rafetence to singular or plural sh
interchangeable with the other.

14.7.6.2 The invalidity or unenforceability of any one or ragprovisions of
Agreement shall not affect the other provisiong] #ris Agreement shall be cons
and reformed in all respects as if any such invatidinenforceable pwision(s) w
omitted in order to give effect to the intent andrgmses of this Agreer
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14.7.7

14.7.6.3 References in this Agreement to particular sectiohshe Partner
Ordinance shall be deemed to refer to such sectiwngrovisions as they ma
amended after the date of this Agreement.

14.7.6.4 Captions in this Agreement are for convenience anly do not defin
limit any term of this Agreement.

14.7.6.5 This Agreement or any amendment hereto may be gignany nun
of counterparts, each of which shall be aigioal, but all of which taken together
constitute one agreement (or amendment, as thentagée).

Confidentiality.

14.7.7.1 Each Limited Partner agrees to maintain strict confidentiality

financial statements (except as provided hereiopkdé andrecords of the Partne
and all other information furnished to such Limit€drtner by the General P:
regarding the General Partner and the Partnersitloding any information concel
any Portfolio Company and information concerninge timvestment activities

Accordingly, each Limited Partner agrees that archsRestricted Information is a
secret and shall be used solely in respect of &iited Parher’'s participation a
investor in the Partnership and shall not be désdato any other parties or used f
other purposes, except (1) as otherwise requirddwyincluding without limitation
disclosure and reporting requirements underieplple securities laws, or governn
or regulatory agencies (including tax authoritiesl aany investigation or audit
regulatory agency), any setégulating body, or by litigation in which such Lit
Partner is a named party, (2) to such Lichiteartner's officers, employees, dire
representatives, advisors and/or other professowakking with or for such Limr
Partner, in each case on a “need-to-know” basispaovidedthateach Person to w
such Limited Partner proposes to makey aoich disclosure is bound by a di
confidentiality at least as protective of the Resdd Information as the provisio
this 14.7.7,0r (3) with the prior written consent of the GenerattRer (which cos
shall not be unreasonably withheld in connectiothwiformation relating to a Port
Company, if such Portfolio Company has consentedriting to the disclosure at
use of such information by the Limited Partners) n@cessary to satisfysireport
obligations to its separate investors providea such Limited Partner making any
disclosure shall undertake to inform such othes®es as to the confidential nat
the information being disclosed. Prior to discl@sof any Restdted Information
Limited Partner pursuant to clause (1) above, timited Partner shall promptly n
the General Partner, fully cooperate with the Ganeartner if the General P
should seek to obtain an order or other reliabdeiasce tht confidential treatment
be accorded to all or designated portions of thetriRéed Information, and refrain
disclosing the Restricted Information until the @ml Partner has exhauste
available remedies to limit disclosure of the Ret#d Information_providedhat
refraining from disclosing the Restricted Infornaatidoes not contravene any or
any governmental or regulatory agency (includingy amx authorities and
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investigation or audit by a regulatory agency)f-ssjulaing body or court to wi
such Limited Partner is subject.

14.7.7.2 Each Limited Partner agrees that the General Rartnay ke
confidential from such Limited Partner informati¢m the extent the General P
reasonably determines that: (1) the Partnprehithe General Partner is required t
confidential the information of a Portfolio Compapyrsuant to the law or its fidu
duties or (2) disclosure of such information to such lted Partner would likely he
material adverse effect upon tHeartnership, any Partner of the Partnersh
Portfolio Company and/or any proposed transactmhthe Partnership due to (¢
actual or likely conflict of business interest bebm such Limited Partner and ¢
more other parties or (B) an actuat likely imposition of additional statutor
regulatory constraints upon the Partnership, amnBraof the Partnership, any Poi
Company and/or any proposed transactions of thén&ahip; or (3) such Lin
Partner cannot or will not adequigtgrotect against the disclosure of the Ret
Information and such disclosure likely will havenzaterial adverse effect upo
Partnership, any Partner of the Partnership, amgfdio Company and/or any proyg.
transactions of the Partnership. The foregoing igfons of this14.7.7.2shall not af
to permitthe General Partner to keep confidential from aitadch Partner: (i)
information that such Limited Partner reasonabtyuiees to comply wittapplicable |
rule or regulation, (i) such Limited Partner's @ap Account balance, or (iii) f
period exceeding twelve months, any specific itetnsommary balance shest-
information with regard to the Partnership. Notwfinding anything tthe contrary,
foregoing provisions shall not derogate from then€&al Partner's obligation to dis
information to the Investment Committee Members tadObserver.

14.7.7.3 With respect to each Limited Partner, the termtiReged Informat
shall rot include information that (1) was in such LimitBdrtner's possession wi
restriction on confidentiality prior to disclosutgy the General Partner, (2)
developed independently by such Limited Partnethauit access to the Rest
Information and which such Limited Partner can demonstrate itidepenc
development thereof by documentary evidence, (r atfter the time of disclosul
the General Partner becomes generally availakiteetpublic through no act or omi
on the part of wch Limited Partner or (4) has come into such LéahitPartn
possession without restriction on confidentialitprh a third party and such Lir
Partner has no actual knowledge or reason to kimavstuch third party is unde
obligation to maintai the confidentiality of such information. Eachniiied Part
represents and warrants that it has the requisiteepand authority to execute, d
and perform its obligations under this 14.8.8 dmat &ll necessary consents, apy
and authoriations of all governmental authorities and otherspes required tc
obtained in connection with entry into thig.7.7 have been obtained. The oblig
and undertakings of each Limited Partner underhig.7shall be continuing and
expire upon the first anniversary of the Partngrstfinal liquidating distribution.

14.8. ESCROW
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As soon as practicable following the Closing, then€ral Partner shall enter into a
binding agreement with the Escrow Agent. The Escément shall hold in trust all the

Fund's assets including cash, shares, bonds, Eligkers etc. in accordance with the
Escrow Agent Instructions set forth in Schedule C.

15. ARTICLE 15 - SPECIAL PROVISIONS
15.1. EXCLUSION FROM INVESTMENTS .

15.1.1 Request for Exclusion

If participation by a Limited Partner in an investnmt would result in a violation of any st
law or regulation applicable to such Limited Partrend such Lirted Partner provides
General Partner with a written leggpinion of counsel to that effect, such Limited tRar n
request to be excluded from participating in Pasinig@ profits, losses and distribt
attributable to such investment (th&xtluded Investment) and the General Partner
consent to such exclusion. Any such request skeadiubmitted to the General Partner in v
accompanied by the legal opinion of counsel, withidays after the receipt by the Lil
Partner of notice of such investment in a quarterlgther report.

15.1.2 Effect of Exclusion.
If a Limited Partner is so excluded from participgt in an Excluded Investment
notwithstanding any other provision of this Agreerne

15.1.2.1 The Subscription (and therefore tli&emaining Commitment) of
Excused Partner shall be reduced by such ExcusedePsa share of any Drawd:
called for by the Partnership to make such Exclutfecgstment (or to zero if
Person became an Excused Partner pursuant t®.5.

15.1.2.2 Such Excused Partner shall receive no allocatidngems of incol
gain, loss, deduction or expense attributable @t thxcluded Investment an
distributions of Distributable Proceeds attributatd that Excluded Investmerite(,
shall be entitled to no economic returns from, emthe maximum extent feasible
suffer no economic detriment attributable to, thertfership’s participation in
Excluded Investment);

15.1.2.3 For purposes of determining the General Partné&eried intere
attributable to Financing Investments made (in)paith such Excused Partner’s paid
capital contributions, and the General Partneriggabion to return distributions to
Excused Partner pursuant#at, (1)such Excused Partner and the General Partt
be treated as partners in a separate fmrmership” with aggregate Subscriptior
Contributions equal to the Excused Partner’s reivBBebscription and Contribution
a proprtionate share of the General Partner's actuas&uiiion and Contribution,
(2) all calculations of the General Partner’'s carrietgriest shall be made separat
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accordance with the relevant provisions of the rieaiship Agreement, with respec
this sub-partnership;

15.1.2.4 The amount of Partnership Expenses attributablhito subpartners
shall be equal to the Partnership Expenses atfiteito the Financing Investment
by that sub-partnership, determined as follows:a{llPartnersip Expenses incL
solely as a result of making, holding or disposirfiga particular Financing Invest
(e.g, indemnification expenses for claims arising duthat Financing Investment)
be deemed to be attributable to that Financing diment; (2)ll other Partner
Expenses (excluding Partnership Expenses attritutalthe Management Fee) st
apportioned among (and shall be deemed to bewttble to) all Financing Investn
in proportion to the Contributions made pursuanDawdowns used to effect
Financing Investments; and @) General Partner shall determine the ami
Drawdowns used to effect each Financing Investraard, shall recalculate period
the amount of Partnership Expenses attributableegoh Fimncing Investmen
additional Partnership Expenses accrue, in each tas reasonable and con:
manner;

15.1.2.5 The Management Fee payable by the Partnershiprabiatie reduced
result of any reduction in Subscriptions occurgugsuant to thid5.1 and each Lim
Partner (including each Excused Partner) shall kear economic impact o
proportionate share (based on its relative Sulbsmnipand without regard to
reduction occurring pursuant to tHis.1) of the aggregate amount of the Manag
Fee expense allocated to all Limited Partners utiderAgreement. The General P
is authorized to allocate Partnership expensebu@ible to paymentsraccruals of
Management Fee to the sub-partnership referred 14.11.2.3 andl5.1.2.4and, wit
such sub-partnership, between the General Partitraay Excused &tners, in s
manner as the General Partner reasonably deternsnegcessary or advisak
implement the Partners’ economic agreement a®gétih the preceding sentence;

15.1.2.6 No Person who has become an Excused Partner pttsué shall
required to make any additional capital contribngido the Partnership, but the G
Partner shall adjust Partnership allocations towitisin such sulpartnership to en:
to the extent feasible, that such Excused Partearsbtheeconomic burden of
Management Fee expense attributable to such ExcBsether's Subscription;

15.1.2.7 To the maximum extent feasible, except as expligitbvided in15.1.
through 15.1.2.5 the amounts of Net Gain or Loss allocable to, #rel distributi
made to, Partnersther thanthe Excused Partner shall not be affected by tiee
arrangements between the General Partner and tbesék Partner contemplat
15.1.2.1 through5.1.2.5.

15.1.3 Entire Agreement.

This Agreement, including the Appendixes and Schedd\-D hereto, constitutes the
complete and exclusive agreement betweerptrges with respect to the subject matter
and supersedes all prior or contemporaneous agreeraed/or documents. In the cas
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conflict or a discrepancy between this Agreementamy document included in ScheduletD
provisions of this Agreement shall prevail.

15.1.4 Cross-References.

For provisions treating Partners excused from ngakiiditional capital contributions as Ex
Partners, se@.5.

[REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the undersigned have executé ltimited Partnership Agree

Manof | } - of Manof _, Limited Partnership as of the day, month and Jiestrabove written.

General Partner:

[ ], Ltd.

By:
Title:
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MANOF | Yoo oo MANOF _, Limited Partnership |

Limited Partner Signature Page

IN WITNESS WHEREOF, the undersigned has executedAgreement for the purchase of a limited

MANOF | } - __ _partnership interest (thérterest”) in MANOF _, Limited Partnership (thePartnership”). This page constitutes|

the signature page for the Limited Partnership Agrent of the Partnership, as such may be amendexdtiine to
time in accordance with its terms. Upon acceptdnycthe General Partner, the undersigned shall bettd as a
Limited Partner of the Partnership and hereby aizés this signature page to be attached to a equant of the
Limited Partnership Agreement, as such may be aptefrdm time to time, executed by the General Rartn

Print or Type Name of Investor
SUBSCRIPTION AMOUNT [Sign Here]:

By:

NIS

(Title, if applicable)
Typed or printed address of Investor: Preferred address for receiving communications (
complete if already listed in prior column

ACKNOWLEDGMENT OF SIGNATURE

On this ___ day of , 2009, befoeepersonally came
known to me to be the of the Limited Partner named above, aotheed that he or she e:
above instrument as his or her own free act, arttiércapacity therein stated, as the authorizereseptative of the
entity set forth above, or in any individual capgci

Adv.

! The Subscription Amount set forth in this Limit&@rtner Signature Page reflects the maximiim
Subscription of the Limited Partner and may be e&sed such that the ratio between the Government's
Subscription and the Subscriptions of all LimitesttRers (other than the Government) shall be 1 tp 3
and the ratio between the Subscriptions of all téehiPartners (other than the Government) shall|be
identical to the ratio of the maximum Subscriptiopest forth in the respective Limited Partnéer
Signature Pages.
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MANOF , Limited Partnership |
DEFINITIONS

For purposes of this Agreement, the following teghall have the meanings set forth
below (such meanings to be equally applicable tih lstngular and plural forms of
the terms so defined). Additional defined terms seeforth in the provisions of this
Agreement to which they relate.

Adjusted for
Inflation
Advisory Board

Affiliate

Aggregate
Contributions Test

Bank of Israel
Interest Rate

Banking
Corporation

Business Day

Call Notice
Change of Control
Capital Account
Closing

Co-Investment
Opportunities

Commitment Period

Contribution

Adjusted for any increase in the Israeli Consunt@ePindex as
first publication of such Consumeri€ Index following the
which the applicable Contribution or Distributiarade.

As set forth in3.4.1.1.

With respect to the Person to which it refers, es@e that diec
indirectly through one or more intermediaries, colstor is cor
by, or is under common control with, such subjestsBn.

As set forth in7.2.4.1.

The monetary interest rate as published by the Béihdkrael.

As defined in the Israeli Banking Law (Licensing®81.

Each Sunday, Monday, Tuesday, Wednesday and Thutisdai:
day on which Banking Corporations in Israel areseth

As set forth ir6.2.3.

As set forth in3.3.7.

As set forth ir8.1.1.

The date on which the Government signs the PattipeAgreeme

As set forth in3.3.6.1.

As set forth in3.3.4.1.

With respect to any Partner and at any time, tpgregate am
capital contributions made to the Partnership bghsRartne
before such time pursuant to this Agreementjn@geased at th
that any part of a Default Charge is added to tbattbution c
Partner pursuant .4, by the amount so added; anddb}rease
(1) At the time that any amount treated as a partialrm
such Partner’'s Contribution pursuant@d®.5is distribt
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Covered Person
Default Charge

Default Rate

Defaulting Partner

Deficiency
Drawdown

Delayed  Payment
Interest

Discretionary
Distribution

Distributable
Proceeds

Drawdown
Drawdown Date

Escrow Agent

Equity Kickers

65

to such Partner, by the amount so treated; and

(2) At the time that all or any part of a Default Che
subtracted from the Contribution of such Partnespar
6.4, by the amount so subtracted.

Except as provided in the preceding sentence,rimd?s Contri
shall not be reduced on account of any distribgtioh capital 1
Partner or for any other reason.

As set forth in12.1.1.2.
As set forth in6.4.2.1.

With respect to any fiscal period, the lesser §fttfa Bank of
Interest Rate for such period plus 7%, ortfi® highest interest
such fiscal period permitted under applicable law.

As set forth in6.4.1.3.

As set forth in6.1.2.1.

Partnership income attributable to (a) interpatd by any L
Partner pursuant t06.4.1.1 on delayed payments of its
contributions; and (bipterest paid by any Defaulting Partner p
6.4.5 on costs of collecting unpaid capital conitiins.

As set forth in7.2.1.

All cash received by the Partnership that is aiteble to any Fit
Investment and d&s not previously been distributed to the
(including payments in cash of interest, divideraa®l princip
proceeds from any Financing Investment, but speifi excludil
cash receipts attributable to income earned attamg on Terr
Investments), after the payment or provision foryrpant
Partnership of all expenses incurred by the Pastigrin coni
with disposing of such Financing Investment (inahgdbut not |
to brokers’ fees and other selling expenses) an collectin
amounts then owed to the Partnership and so atbilai

As set forth in6.1.1.1.

As set forth ir6.2.3.

The trust compan of a Banking Corporation with whom the
Partner shall have entered into an agreement tatamaiall fun

assets of the Partnership.

Warrants or shares of the Portfolio Company reckive conr
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Excluded
Investment

Excused Partner
Financial Assets
Financing

Investment

Financing Rate

Freely Tradable
Security

General Partner
Government

Governmental
Benefit

Head of Partners

Income Tax
Ordinance

Indemnitee
Interested
Investment
Committee Member

Initial Drawdown

Initial Drawdown

66

with debt preided by the Partnership in a Financing In

As set forth inl5.1.1.

Any Partner excused pursuantltb.1 from participation in a p¢
Financing Investment.

Securities of an entity held by a Person that doEshold mo
20% of any Means of Control in that entity.

As set forth ird4.1.2.

Interest rate payable by the Portfolio Companiethto Partner
Financing Investments, negotiatetiaconcluded by the Gener:
at its sole discretion.

Any security that satisfies the following conditgon
(@) The Partnership’s entire holding of such securit
immediately sold by the Partnership to the genauhlic w
the necessity of any government consent, approv:
(other than any notice filings), and
(b) Such securities are traded on a Public Securitieski
market quotations are readily available for suatusgy.
If only a portion ofthe Partnership’s holdings of securities se
requirements of the preceding sentence, that podidhe Partne
holdings of such securities shall constitute Frdebdable Secur
[ | Ltd. and any successor geai partner under this Agr
The Government of the State of Israel through itsidfry of Fina

As set forth inl0.2.4.

As set forth in3.3.2.2.

The Israeli Income Tax Ordinance [New Version] ageaded fro
to time.

As set forth in12.2.1.

As set forth in3.5.3.1.b.

As set forth in6.2.1.

The due date of each Partner’s Initial Drawdown.
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Manof |

Manof |

Manof |

Manof |

Manof |

Date
Institutional Bodies

Institutional

Investors

Interested
Investment

Committee Member

Joint Investment

Trust Fund

Key Employee

Limited Partners

Management Fee

-~ _ Manof _Investors

Means Of Control

Net Gain or Loss

Objectives

Observer

Parallel Funds
Partner Interest

Partners

Partnership
Expenses

67

(1) a Managing Company, as such term is defined irStiye
of Financial Services Law (Provident Funds) — 20i%/c

(2) an Insurer, as such terms is defined in the Sug
Financial Services Law (Insurance) — 1981.

extent applicable, the Principals and other shddens of the (
Partner.

As set forth in3.5.1.

As defined in the Joint Investment Trust Law, 1994.
The Chief Executive Officer or General Managerhwd General
and any other employee that reports directly ti$2erson.

Those Persons listed in Schedulag\limited partners together
substituted limited partners.

As set forth inb.1.2.1.a.

As set forth ir2.3. |
As defined in the Israeli Banking Law (Licensing®81.

With respect to any fiscal year, the Partnershiptsome, gain
losses as determined in accordance with tax aceomumtrinc
rather than generally accepted accounting prinsiple

As set forth id4.1.1.

As set forth in3.5.1.

All Partnership expenses attributable to the ozgtion of thFﬂ

As set forth in2.3.

As set forth in6.3.7.1.

The General Partner and the Limited Partners.

Manof , Limited Partnership, an Israeli limited partnépsh |
All expenses properly borne by the Partnership ureter, includ

Management Fee, but specifically excluding all exges properl
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Partnership
Ordinance

Person

Personal Interest

Portfolio Company

Portfolio Company
Group

Portfolio Company
Remuneration

Principals

Public Securities
Market

Qualified Investor

Related Entities
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by the General Partner pursuanbtt.1.1.
As set forth in2.1.

Any individual, general partnership, limited pasigp, corpc
joint venture, trust, business trust, cooperativeagsociation i
heirs, executors, adminiators, legal representative, succe
assigns of such Person where the context so admits.

Any interest that may be in conflict with the irgsts of the Part
Notwithstanding the generality of the foregoingransactionwit
of the following shall be deemed a transaction had Partner
which the General Partner has a Personal IntefBsan entity
indebted to the General Partner or to any of i@redtolders;
entity that has a business relaship with the General Partner
its shareholders; (3) an entity that any of itsceffs is a family n
(a spouse/partner, sibling, parent, grandparerild,chpouse/p
child and the spouses/partners of any of the fonggoof any
General Partner's shareholders.

Any entity in respect to which the Partnership bkold Fin
Investment other than a Temporary Investment.

Lenders Group, as such term is defined in the lrecdiax Regt
(Provident Funds Approval and Management Rules)19¢
amended.

As set forth irb.1.2.3.a.

The two or more persons, each holding at least bb%ach
Means of Control of the Partnership and togethétihg at least
such Means of Controthat were approved by the Governme
the General Partner. At Closinthe Principals are:

, dfhswvo or more nan

Any national or regional securities exchange, iditig but not
to the New York Stock Exchange, the American StBgkhang
regional United States exchanges, the InternatiStatk Exche
the United Kingdom and the Republic of Ireland, e Aviv
Exchange and any recognized automated quotatiotersys
service or other form of securities exchange aitigi forum, inc
but not limited to Nasdag; and the phrésaded in a Public Se:
Market” means publicly traded on or through any such
system, listing service or forum.

As set forth in3.3.6.1.

Includesonly (a) any Portfolio Company or investment vehicl

to invest in a Portfolio Company, (t)e General Partner and
entity engaged in performing services for the Raship or,
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Related Party

Remaining
Commitment

Restoration Amount

Restricted
Information

Subscription

Subsequent
Drawdown

Suspension Event
Suspension Notice
Target Amount

Temporary
Investments

Total Distributions
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Partnership’s request, for any Portfolio Compang}td the
permitted under this Agreement, any entity formeddinvest w
Partnership, or which actually dovests with the Partnershig
Financing Investment; (d@ny Parallel Fund, if establi
compliance with2.3.

As such term is defined in the Income Tax RegutetigPrc
Funds Approval and Management Rules) — 1964, asdexe

With respect to any Partner, its Subscription

(a) Reducedby the amount of all capitazontributions made t
Partner (or its predecessors in interest) pursigathiis Agreemet
(b) Increasedby any capital contributions returned to suc

pursuant t&.3.6.

With respect to any Partner and at any time, swnBr's Ren
Commitment at such time and, solely with respethéoGeneral
and at such time, an additional amount equal taggFegate an
distributions received by the General tRar from the Partners|
before such time, but only to the extent that thgregate am
distributions received by the General Partner ftbm Partnerst
before such time exceeds the aggregate amountstribditio
General Partrrewould have received at or before such time v
Limited Partner and did not hold any interest &eaeral Partner.

As set forth in14.7.7.1.

With respect to my Partner, the total amount that such P
agreed to contribute to the Partnership as reflieatéth respect
Partner, in_Schedule Apposite such Partner's name under t
headed “Total Subscription”.

As set forth in6.2.2.

As set forth ir6.5.3.1.a.
As set forth ir6.5.3.1.b.
As set forth in7.4.1.
Any one or more of the following:
(@) Securities issued by governmental agencies backeitt
faith and credit of the United States or the IsrgeVernme
(b) Deposits with commercial banks; and
(c) Commercial paper rated A-1 orlPwith a term of 90 !
less at the time of the Partnership’s acquisition.

As set forth in10.2.4.
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Transfer Any transfer, sale, assignment, gift, pleddwpothecation ¢
disposition or encumbrance of an interest in thenReship.

Transfer Expenses  As set forth inl1.1.5.1.

Value With respect to any asset, the asset's fair marékte as
determined in accordance with 14.4.
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SCHEDULE A

MANOF | } -~ MANOF _, Limited Partnership

[Address of Partnership]

Names, Addresses, Telefax Numbers and Subscription§ Partners

PARTNERS Total Subscript
Government of Israel
500,000,000 oo o o NIs, |
NIS
NIS
Total NIS
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SCHEDULE B

Each Institutional Investor hereby agrees as fatow

1. Subscription for a Limited Partnership Interest. Subject to the
terms and conditions set forth in the Agreement afidexhibits thereto, the
Institutional Investor agrees that by executing &greement it is (i) irrevocably
subscribing for a limited partnership interest (thaerest”) in the Partnership in the
amount set forth on the signature page of the Ages¢ at a purchase price equal to
100% of such amount, payable in the manner ancheattimes provided in the
Agreement; (ii) becoming a party to the Agreemetd (iii) becoming a Limited
Partner of the Partnership. In the event thatGeeeral Partner elects pursuant to
Section 2.3 of the Agreement to form a Paralleld=(as defined in the Agreement) in
order to comply with securities laws or to addrésss, legal or regulatory issues
applicable to the Institutional Investor, the Agremt shall be, at the election of the
General Partner, a subscription for an Interestich Parallel Fund.

2. Representations of the Institutional Investor The Institutional
Investor hereby represents and warrants to theétaftip and to the General Partner
as follows:

(@)  Suitability. IT HAS READ CAREFULLY AND UNDERSTANDS
THE AGREEMENT AND ANY RELATED DOCUMENTS PUBLISHED BY
THE GOVERNMENT (THE "PURCHASING MATERIALS") AND HAS
CONSULTED ITS OWN ATTORNEY, ACCOUNTANT AND/OR
INVESTMENT ADVISER WITH RESPECT TO THE INVESTMENT
CONTEMPLATED HEREBY AND ITS SUITABILITY FOR THE
INSTITUTIONAL INVESTOR. ANY SPECIFIC ACKNOWLEDGMEN T SET
FORTH BELOW WITH RESPECT TO ANY STATEMENT CONTAINED IN
THE PURCHASING MATERIALS SHALL NOT BE DEEMED TO LIMIT
THE GENERALITY OF THIS REPRESENTATION AND WARRANTY.

(b)  Opportunity to Verify Information . The Institutional Investor
acknowledges that representatives of the Governthamt made available to the
Institutional Investor, during the course of thigrisaction and prior to the purchase of
any Interest, the opportunity to ask questions md aeceive answers from them
concerning the terms and conditions of the Intepesthased hereby, and to obtain
any additional information necessary to understiuraedinformation contained in the
Purchasing Materials or otherwise relative to theppsed activities of the Partnership
or to otherwise evaluate the merits and risks ofreestment in the Interest. The
Institutional Investor has not relied on any repreations or warranties other than
those made in the Agreement.

(© Purchase for Investment The Institutional Investor understands and
agrees that: (i) it must bear the economic risksoinvestment until the termination of
the Partnership; (ii) the Interest has not beensteged under the Israeli Securities
Law 5728-1968, as amended (ti&eturities Law’) or under the applicable securities
laws of any other jurisdiction, and, therefore, manbe resold or otherwise disposed
of unless it is subsequently registered under epiple securities laws or unless an
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exemption from such registration is available) (iii is purchasing the Interest for its
own account and without a view towards distributibereof; (iv) it shall not resell or
otherwise dispose of all or any part of the Inteitgsurchases, except as permitted by
law, including, without limitation, any and all dpgable provisions of the Agreement
and any regulations under the Securities Law oero#ipplicable securities laws; (V)
that the transfer of the Interest is restrictedthg terms of the Agreement; and
(vi) that the Partnership does not have any inbentif registering the Interest under
the Securities Law or any other applicable seasritiaws or of supplying the
information which may be necessary to enable tistititional Investor to sell the
Interest. The Institutional Investor understarids there is no public or other market
for the Interest, and it is not anticipated thathsa market will ever develop. The
Institutional Investor further agrees that for theegoing reasons, it will be required
to retain ownership of the Interest and bear tlomemic risk of this investment for an
indefinite period of time. In addition, the Instibnal Investor further represents,
warrants and agrees that it is not currently makingarket in the limited partnership
interests in the Partnership and will not, at ametafter its admission as a Limited
Partner, make a market in any such interests.

(d) Full Contribution . The Institutional Investor agrees that, except as
otherwise provided in the Agreement, it may not enddss than the full amount of
any required capital contribution, and that defartvisions with respect thereto,
pursuant to which the Institutional Investor magdats investment in the Partnership,
are contained in the Agreement.

(e) No Need for Liguidity. The Institutional Investor has no need for
liquidity in connection with its purchase of thedrest, and is able to bear the risk of
loss of its entire investment in the Interest.

) Investment Objectives The purchase of the Interest by the
Institutional Investor is consistent with its gesllédnvestment objectives.

()  Securities Laws The Institutional Investor understands that ittss i
responsibility to satisfy itself as to full obsenez of the laws of any relevant territory
in connection with the purchase and sale of therdést, including obtaining any
required governmental or other consent and obsgnamy other applicable
formalities.

(h) Power_and Authority; No Conflicts. (i) It has the requisite power
and authority to execute and deliver the Agreeméijt;the person signing the
Agreement on behalf of the Institutional Investas libeen duly authorized to execute
the Agreement; and (iii) such execution and dejivdes not violate, or conflict with,
the terms of any agreement or instrument to whiehlmstitutional Investor is a party
or by which it is bound. As of the date on whidte tGovernment executes the
Agreement, the Agreement will constitute a validl degally binding agreement of
the Institutional Investor.

® Knowledge and Experience The Institutional Investor has such
knowledge and experience in financial and busimestiers as to be able to evaluate
the merits and risks of an investment in the Pastip.
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0] Tax__Implications of Investment in the Partnershp. The
Institutional Investor understands that its investimin the Partnership involves
important and complex tax implications, which aubject to change from time to
time. The tax implications of acquiring, holdingdadisposing of an Interest could
affect the economic returns to the Institutionatdstor from its investment in the
Partnership. The Institutional Investor has comslivith and has relied solely upon
its own tax advisors with respect to the tax imgdilcns of its investment in the
Partnership (including, without limitation, filingquirements).

(K) Disclosure The Institutional Investor understands and ackedges
that its investment in the Partnership shall bgesilio the terms and conditions of
the Agreementas the same may be amended from time to time iordance with its
terms. The Institutional Investor further undemsi® and acknowledges that certain
terms and conditions originally set forth in therdhasing Materials have been
modified and, as modified, are reflected in thalffiorm of the Agreement.

0] Anti-Money Laundering Statutes. The Institutional Investor hereby
acknowledges that the Partnership seeks to compthh @il applicable laws
concerning money laundering and related activitigs.furtherance of those efforts,
the Institutional Investor hereby represents, wasand agrees that, to the best of its
knowledge based upon appropriate diligence andstigation:

(1) None of the cash or property that the Institutidnaestor will
contribute to the Partnership has been or shallidresed from, or related to, any
activity that is deemed criminal under Israeli lamg

(2)  No contribution or payment by the Institutionatdstor to the
Partnership, to the extent that they are withinltistitutional Investor’'s control, shall
cause the Partnership or the General Partner tonbeéolation of the Money
Laundering Prohibition Law of 2000 and any regwlasi promulgated thereunder.

The Institutional Investor shall promptly notifyetiGeneral Partner if any of these
representations cease to be true and accurate.

The Institutional Investor agrees to provide to theneral Partner any additional
information regarding the Institutional Investoraththe General Partner deems
necessary or convenient to ensure compliance Jiitapalicable laws concerning

money laundering and similar activities.

The Institutional Investor understands and agrbastif at any time it is discovered
that any of the foregoing representations is irexfror if otherwise required by
applicable law or regulation related to money laaritdy and similar activities, the
General Partner may undertake appropriate actionensure compliance with
applicable law or regulation, including, but nommiied to segregation and/or
redemption of the Institutional Investor’s investihe the Partnership.

3. Capital Contributions. Subject to the terms and conditions of the
Agreement, the initial capital contribution for thmurchase of the Institutional

74



75

Investor’s Interest as well as each additional tehmiontribution shall take place at
such times and in the manner specified in the Agess.

4, Conditions _to Initial Drawdown. The Institutional Investor's
obligation to contribute the Initial Drawdown islgeict to the fulfillment prior to or at
the Initial Drawdown Date, of each of the followingnditions:

4.1 Representations and Warranties The General Partner
shall deliver to each of the Limited Partners, atifieate signed by its Chief
Executive Officer stating that the following repsasations and warranties are true
and correct in all material respects as of thédhidrawdown Date:

€)] Formation and Standing of the Partnership  The

Partnership has been duly and validly formed agiktered as a limited partnership
under the laws of the State of Israel and hasegflisite power and authority under
the Agreement and such laws to enter into and cartythe terms of the Agreement,
to conduct its activities as described in the Agreet, and to issue interests in the
Partnership. The General Partner is duly and lafidrmed and registered as a
private company limited by shares under the lawshefState of Israel and has all
requisite power under its governing documents amg Ito conduct its activities and
to enter into and perform its obligations underAlggeement.

(b) Governmental and Requlatory Approval Neither the
execution and delivery of the Agreement, nor thée saf the interests in the
Partnership, requires any consent, approval or caattion from, or filing,
registration or qualification with, any governmdraaregulatory authority (including,
without limitation, registration under the Secw#i Law), on the part of the
Partnership or the General Partner, except fordigéstration of the Partnership in
accordance with the Partnership Ordinance.

(c) Litigation . There are no actions, proceedings or investigation
pending or threatened which have a substantialiffibigsof resulting in any material
adverse change in the business, prospects, camnddffairs or operations of the
Partnership or in any material liability on the tpaf the Partnership or the General
Partner.

(d) No Violation. Neither the Partnership nor the General Partner
is in violation of any term of its organizationabaiments or any other agreement,
law, rule or regulation resulting in a materialbiity to the Partnership or General
Partner, nor will the execution and delivery of tAgreement result in any such
liability.

(e) No Material Transaction. The Partnership has not engaged in
any material transactions and as of the date heleet not have any material
liabilities or obligations of any nature, whethercaued, absolute, contingent or
otherwise (including, without limitation, liabilés as guarantor or otherwise with
respect to obligations of others).

4.2  Performance of the Partnership and the General Parter.
The Partnership and the General Partner shall peMermed and complied with all
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agreements and conditions required by the Purchddmierials to be performed or
complied with by them prior to the Initial Drawdowate and there shall exist no
condition or event which constitutes a default untihe Agreement or which with
notice or lapse of time, or both, would constitsiieh a default.

5. Expenses The Institutional Investor will pay its own expesse
relating to the purchase of its Interest in theraship hereunder.
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SCHEDULE C - ESCROW AGENT INSTRUCTIONS

The Escrow Agent shall not permit any transferwfds from the Partnership unless
such transfer complies with one of the followingdson numbers below refer to the
same section numbers in the Partnership Agreenwnihich this Schedule is
appended and capitalized terms shall have the mgatgfined in such Partnership
Agreement):

l. Transfer of Payments and/or Other Assets to LimitedPartners

The Escrow Agent shall comply with the instructionfsthe General Partner with
respect to all payments made to Limited Partnesgiged only that the Escrow Agent
verifies that the required transfer shall be mada bank account held in the Limited
Partner's name.

I. Transfer of Payments to General Partner

Any payments to the General Partner shall satisfyfollowing:

1. Payments in amounts not exceeding the amounterhbtif 5.1.2.1.a shall be
made at the direction of the General Partner; and

2. Any other transfers to the General Partner (in exagf the 1% of the total
distributions made to all Partners at the same)timeey be made only after the
fourth anniversary of the Closing; provided thae teneral Partner has
provided a written document signed by the Partngistexternal auditor
certifying that such payments are in compliancenwite provisions of the
Agreement.

M. Partnership Expenses

Upon the instructions of the General Partner, ttser@v Agent shall transfer
payments requested to be made in connection wéthidimbursement of Partnership
expenses only after the Escrow Agent has (1) readean invoice issued against the
required payment, setting forth the nature of #n@ise rendered; and (2) verified that
such expense is of the type of expenses listédlin.3.

V. Transfer of Payment in connection with a Financindnvestment

A. The Escrow Agent shall transfer payments to fBliot Companies only after the
Escrow Agent has verified all of the following:

1. The amounts to be transferred correspond to theuatmoset forth in an
executed copy of an agreement between the Paripeasial the Portfolio
Company; and

2. The required transfer shall be made to the PootfGlbmpany's bank account
or as otherwise set forth in the definitive agresinexecuted between the
Partnership and the Portfolio Company.

B. The Escrow Agent shall transfer payments to Ipagse bonds in the secondary

market only upon the instructions of the Generatriéa and against receipt of such
bonds.
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V. General

A. All instructions of the General Partner to thecEbw Agent shall be in writing,
signed by two of the General Partner's authoriiguhsories.

B. In the event that the General Partner requivesEiscrow Agent to make a transfer
that is not specifically addressed in this Schedléhe signed written instructions of
the General Partner shall be accompanied by theatiges of any two members of
the Advisory Board.
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