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כלל תעשיות והשקעות בע"מ                  CLAL INDUSTRIES AND INVESTMENTS LTD/..

August 9, 2001

Press Release

Clal Industries and Investments Ltd. ("CII") is proud to announce the signing of the Sale and Purchase Agreement pursuant to which CII has sold 25% of its holdings in Mashav Initiating and Development Ltd. ("Mashav") to CRH, a leading international strategic investor operating in the building materials and cement fields ("CRH").

The major holdings of Mashav include the cement field operated through its subsidiary company, Nesher Israel Cement Enterprises Ltd., (Nesher) and its 50% holdings in Ta'avura group.

On the eve of the said transaction Mashav has distributed a dividend to CII in the amount of approximately US$93 million. In addition, CII has purchased from Mashav certain real estates and other financial assets in the amount of approximately US$ 34 million. 

The said transaction was based on a Mashav's enterprise value of US$710 million. Nevertheless, taking into account the sale of the assets as described above, brings the enterprise value of Mashav on the eve of the transaction to approximately US$744 million.

The contribution to CII's cash flow amounts to US$200 million, based on the direct payment of CRH in the amount of US$141 million (Mashav enterprise value, deducted by net financial debt), and dividend (net) distributed on the eve of the transaction by Mashav (approximately US$59 million).

The aggregate net profit is estimated at US$60 million, an amount that shall be included in the financial report of CII for the third quarter of this year.

CRH has a call option to purchase an additional 25% of CII holdings in Mashav (the "Option"). If the option shall be exercised by CRH, the parties (CRH and CII) shall hold equal portion of Mashav.

The Option may be exercised once every six (6) months commencing on December 31, 2001 and ending on December 31, 2003. The option exercise price shall be based on the higher of: (a) Mashav's valuation of US$750 million deducted by the net financial debt of Mashav as of the exercise date of the Option or (b) 6.8 times the EBITDA of Nesher for the twelve (12) months preceding the Option exercise date, plus US$80 million, deducted by the net financial debt of Mashav as of the exercise date of the Option.

During the Option period and following its exercise, if and when exercised, the parties shall jointly manage Mashav. In the event the Option shall not be exercised by CRH, CRH shall be entitled to an adequate representative at Mashav's Board of Directors.

Deutsche Bank, lead by Dr. Boaz Schwartz, acted as the investment bank throughout the deal.
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