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  appendix A 
Amended bond 

Done and signed in Tel Aviv on February 1, 2024 
: Avi Elkayam, holder of ID number 59576538 and/or Shahar Management  Group (SMG) Ltd, 
company number 511484784 "The creditor" 

Between: 

On the one hand 
 

 

Cambrosia Ltd ,company number 516364395 "the debtor" And : 
On the other hand 

 
 

(The creditor and debtor will be called together: "the parties) 
Whereas on January 8, 2024, an agreement was signed between the parties, according to 
which, among other things, the creditor undertook to provide a binding guarantee for a 
loan provided to it by a third party ("the original agreement"); 
And whereas the third party did not agree to lend the company the loan and it was agreed 
between the parties that the provision of the loan by a third party passed, the creditor 
undertook to obligate a loan in the amount of NIS 3 million, all as specified in the loan 
agreement signed between the parties on January 31, 2024 ("the loan agreement" ) 
Whereas, according to the provisions of the original agreement and the loan agreement, 
the debtor undertook to pledge with a permanent lien, first in rank, the pledged shares 
and the shares of the pledged pharmacy companies, as defined below, and this is to secure 
the obligations of the debtor according to the loan agreement, when the lien on the shares 
of the pledged pharmacy companies as mentioned above, will remain valid until the 
earliest of the full and exact payment of the guaranteed amounts as defined below/or the 
date when the shares of the pledged pharmacy companies will be transferred to the 
subsidiary (as defined below); 
And whereas the parties wish to anchor their legal relations in all matters related to the 
pledging of the pledged assets (as this term is defined below) and our pledge, within the 
framework of this bond, and all subject to and as detailed below. 

It was therefore declared, conditioned and agreed upon as follows: 
Introduction : 1. 
The introduction to this bond is an integral part of it. The division of this bond into sections and sub-
sections and the headings appearing in it were made purely for convenience, and should not be used 
for the purpose of its interpretation. 

1.3 

Terms not defined in this bond shall have the meaning given to them in the original agreement and 
the loan agreement, as the case may be. 

1.4 

In this bond, the terms "לרבות " or "  mean: "including, but without detracting from the " זה  בכלל
generality of the above" or, as the case may be, "including, but without detracting from the 
generality of the above. 

1.5 

The nature of the encumbrance 2. 
This bond was drawn up in order to ensure the full and exact existence of the debtor's obligations 
towards the creditor in the loan agreement, for the purpose of ensuring the full and accurate 
payment of the amounts due to the creditor, from the debtor according to the loan agreement, as 
well as all expenses incurred by the creditor, including reasonable attorney's fees, in the event that 
the debtor violate its obligations to comply with the conditions of the original agreement and/or the 
loan agreement and/or this bond, and as a result the creditor will be required to make the loan 
available for immediate repayment and all as detailed in the loan agreement and this bond (all 
amounts as mentioned shall be called: "the guaranteed amounts. 

 

3.The Lien 3. 
In order to ensure the existence of the debtor's obligations towards the creditor for the full and 
exact payment of the guaranteed amounts and to fulfill all the terms of this bond, the debtor hereby 
pledges in favor of the creditor, in a permanent, specific and first-ranked lien, the pledged assets as 
defined below, and without limitation in amount, and including 100 ordinary shares of 0.01 NIS  
nominal value each in Cambrosia Retail Ltd ., company number 51690 8241 , 51 ordinary shares of 1 
NIS  nominal value each, , in Tallilim - Papo Ltd., company number 511650830, 51 ordinary shares of 

3.1 



1 NIS  nominal value each, Regavim Enterprises Ltd., company number 515987337, , and 51 ordinary 
shares of 1 NIS  nominal value each, in Baron Pharmacy Ltd., company number 513344368), 
respectively: "the subsidiary," "the pledged shares, Respectively: "the subsidiary," "the pledged 
shares," "the pledged pharmacy company shares" and "the pharmacy companies,)" when they are 
clean and free of any encumbrance, lien, garnishment and/or any third party rights (including 
mandatory charges,) including all income, proceeds and rights attached to the pledged shares and 
shares of the pledged pharmacy companies, as the case may be, including the right to dividends in 
money and/or in kind, including the right to receive them, and any distribution or other rights in 
respect of and/or in connection with these shares, their fruits, their consideration, Redeem them, 
replace them and all the rights granted and granted in respect of and/or by virtue of them, including 
the rights, options, funds and assets that will come or go instead of the pledged shares and the 
shares of the pledged pharmacy companies, as the case may be, or in respect of them or by virtue of 
them, including bonus shares, pre-emptive rights, rights to receive other securities in respect of 
them of any kind and in any manner whatsoever, and the consideration that will be received for 
them, including in respect of their realization and/or sale, rights to indemnification and/or 
compensation and/or in connection with their sale, and all as they exist today and as they will exist 
in the future, and all with the exception of the limitations on share offenses (as the term is defined 
In section 4.3 below) ("the related rights") (the lien described in this section 3.1 above will be called: 
"the lien"; the pledged shares, the shares of the pledged pharmacy companies as they will be from 
time to time for their related rights will be called: "the pledged assets," respectively. 
The debtor undertakes to legally register, within five (5) business days from the effective date of the 
loan agreement, the lien created according to this bond in the registry of companies, as well as to 
deliver to the creditor at the aforementioned date such documents and confirmations, in connection 
with the registration of the lien, including its entry into force. 

3.2 

Nothing in this section above is intended to prevent the creditor from registering the 
aforementioned lien with any authorized authority according to any law and/or in any public registry 
and/or to detract from the rights of the creditor in the event that the lien is not registered on time. 

3.3 

The lien will remain in effect until the full and exact payment of the guaranteed amounts as defined 
above. However, in relation to the shares of the pledged pharmacy companies, it will remain in 
effect until the earlier of the payment of the guaranteed amounts and/or the date when the shares 
of the pledged pharmacy companies are transferred to the subsidiary. 

3.4 

The debtor declarations and obligations  4. 
Without detracting from and/or damaging any other statement of the debtor, the debtor declares 
and undertakes, in an irrevocable commitment, as follows: 

 

There is no impediment, in any law or agreement or in the incorporation regulations of the company 
and the subsidiary, to its entering into this bond, and to the creation of the lien based on it for the 
benefit of the creditor. 

4.1 

The debtor received all the necessary approvals, permits, authorizations and consents according to 
the incorporation documents of the company and the subsidiary and according to the applicable 
instructions regarding its creation, registration, validity and the ability to enforce the lien according 
to this bond. 

4.2 

There is no restriction or condition and no consent is required from any third party (including any 
authorized governmental authority in Israel or abroad) in relation to a specific first-class lien of the 
pledged assets in favor of the creditor in accordance with this bond, for its realization, including by 
way of appointing a receiver and/or liquidator , and the transfer of the rights in the pledged assets 
to the creditor, all of this with the exception of the restrictions on the transfer of the shares in the 
exercise of the lien, due to the need for the approval of the medical cannabis unit in the Ministry of 
Health and the restrictions detailed in the incorporation documents of the pharmacy companies 
"Limitations on the share violations." 

4.3 

At the time of delivery of this bond, the pledged assets are the exclusive property of the debtor, they 
are clean and free of any debt, lien, encumbrance, pledge and/or any right of any third party 
(including mandatory charges) in relation to them, and no right or option has been given to any 
person and / or another body to purchase the pledged assets in whole or in part, there is no 
restriction or condition according to law or agreement on their lien, and they will remain in their 
state (and the debtor's sole ownership) until the lien is canceled. Also, the debtor undertakes to 
notify the creditor immediately after any change as it applies in connection with what is stated in 
this subsection. 

4.4 

No voting agreements exist and no voting agreements have been signed between the obligor and 
any third party in connection with the pledged assets, and after the signing of this bond no change 

4.5 



will be made in any rights relating to the pledged assets, including by way of allocating shares and/or 
changing rights/type of shares in any way in the obligor and / or in the subsidiary company, except 
with the prior written consent of the creditor.  
No additional registration and/or document and/or notification is required in order to perfect the 
lien according to this bond and to the extent that additional actions and/or approvals are required in 
order to perfect the lien according to this bond, the obligor will inform the creditor of this as soon as 
the obligor becomes aware of this and will perform all the necessary actions within a reasonable 
time and provide the creditor with any certificate and/or document that will be required for this 
purpose, including her consent. 

4.6 

 

At the time of signing this bond, the debtor is not in insolvency proceedings and/or liquidation and/or 
receivership (temporary or permanent) and/or freeze of proceedings and no request for liquidation 
and/or receivership has been submitted against it (including a request for the appointment of a 
temporary receiver or receiver operator or temporary liquidator or operator liquidator) and/or to 
freeze procedures and/or execution as stated and it is not known to obligate a threat to submit a 
request or to take such procedures. The debtor undertakes to inform the creditor in any case where 
there is a change in what is stated in this sub-section, and this immediately upon becoming aware of 
it. 

4.7 

Subject to and in accordance with any law, not to take any action that would cause any harm to the 
rights attached to the pledged shares and the shares of the pledged pharmacy companies, that is, 
among other things, not to harm the relative proportion of the aforementioned shares' right to 
receive dividends. 

4.8 

As long as the loan as stated in the agreement has not been repaid, the obligor undertakes not to 
relinquish or forgive, and not to undertake to relinquish or forgive, the pledged assets, all or part of 
them, and not to make, and not to undertake to do, any other direct and/or indirect disposition in 
connection with the pledged assets, all or some of them, and not to perform, and not to undertake to 
perform, any other action as a result of which anybody will be granted rights in the pledged assets, all 
or part of them, unless the creditor's consent was given in advance in writing. "Disposition" means - 
any transfer, sale, encumbrance, pledge, granting of a right, obligation to transfer, sell, pledge or 
encumber or grant a right, or giving an option to any of the above. 

4.9 

Immediately after becoming aware of this, the debtor must notify the creditor of any case of 
imposing a lien, taking enforcement action or submitting a request for the appointment of a receiver 
over all or part of the pledged assets. Also, after the obligor becomes aware of this, immediately 
notify the matter of the lien in favor of the creditor to the authority that foreclosed or took 
enforcement action or was requested to appoint a receiver of said assets and to a third party who 
initiated or requested these or part of them and also immediately take all reasonable measures at 
the debtor's expense necessary for the cancellation of the foreclosure, the enforcement action or the 
appointment of the receiver, as the case may be, as soon as possible. And to immediately take, at the 
debtor's expense, all reasonable measures necessary to cancel the foreclosure, the enforcement 
action or the appointment of the receiver, as the case may be, as soon as possible. Also, as soon as it 
becomes aware of this, notify the creditor of any case of any claim of right in connection with the 
pledged assets and/or injunctions and/or writs of execution and/or other procedures taken to realize 
the pledged assets, immediately notify the person taking the action of the lien in favor of the 
creditor, and take all reasonable measures at the debtor's expense immediately and as soon as 
possible to cancel said action. 

4.10 

The representations and statements given in this section 4 were given as of the date of signing this 
bond. 

4.11 

Removal of encumbrance over the pledged assets 5. 
All the provisions of this bond will be in effect with respect to the rights that will be encumbered to 
the creditor from time to time, and from which the encumbrance has not yet been removed. 

5.1 

The creditor will sign any document whose signature is reasonably required and will take any action 
reasonably required to remove the lien on the pledged shares after the creditor's guarantee has been 
removed and a written confirmation of this has been produced by the company and the lender that 
the creditor is released from his involvement and/or from all his obligations regarding the loan. It will 
be clarified that when the creditor signs this bond, he undertakes to act himself or by someone on his 
behalf, to correct the bond and remove the lien on the shares of the pharmacy companies, and this 
immediately after the transfer of the shares of the pharmacy companies to the subsidiary. 

5.2 

realization 6. 



The creditor will be entitled to exercise the lien on the pledged assets in one or more of the cases 
listed below: 

 

The debtor did not pay the creditor the full guaranteed amounts, provided that the creditor gave the 
debtor a notice before realization, and the guaranteed amounts were not paid within seven (7) days 
of giving said notice. 

6.1 

If one of the cases listed below happens : 6.2 
A receiver, trustee or any person holding a similar position will be appointed for the debtor and/or 
for the majority of the debtor's assets on a temporary or permanent basis and the appointment will 
not be canceled within thirty (03) days from the date of the appointment! or 

6.2.1 

Without prejudice to what was stated in section 4.9 above, if any disposition was made of the 
pledged assets without the prior written consent of the creditor. 

6.2.2 

The debtor has breached any material obligation of its obligations in this bond and has not corrected 
the breach within 7 days from the date of the creditor's first written demand. 

6.2.3 

The creditor will be entitled to take all the means available to him according to any law in order to 
realize the lien. The creditor may transfer the pledged assets to his ownership or offer the pledged 
assets for sale, according to his choice and absolute discretion, and he may use all the means he 
deems appropriate, according to his reasonable discretion, to realize the pledged assets, including 
taking any reasonable procedure that the creditor deems necessary for the purpose of preserving his 
rights according to the loan agreement. 

6.3 

The creditor will be entitled, at any time after deciding on the execution of the lien, to turn to the 
court and/or the enforcement office and ask it to realize the pledged assets, including by appointing 
a receiver for the pledged assets and/or a special manager for the management of the pledged 
assets, and to return and appeal to the court In order to cancel such an appointment or replace it. 
The receiver who will be appointed as mentioned above, as well as the special manager, will be 
entitled, among other things, subject to the court's instructions, without detracting from his 
authority to take any procedure according to the provisions of any law, and without needing any 
demand on behalf of the creditor (and in any case without needing additional consent from the 
debtor or her successor) and subject to the aforementioned In any law: 

6.4 

to receive at his disposal, subject to the provisions of any law and agreement, which will be in force 
at the time, the pledged assets and to hold them and collect any income derived from them; 

6.4.1 

to do or cause to be done all actions, engagements in various agreements, regarding the pledged 
assets, and regarding their realization, and he will not bear any responsibility for any loss or damage 
that may be caused thereby, provided that he acted in good faith, in the interest of maximizing 
profits and was not negligent; and- 

6.4.2 

sell or agree to the sale of the pledged assets in whole or in part, transfer them or agree to their 
transfer in any other manner according to the terms deemed appropriate, and do everything 
necessary to receive an exemption, discount or refund from the payment of any tax, fee, property 
tax, levy, etc. that may apply and/or The imposed and/or to be imposed and/or applicable in 
connection with the sale of the pledged assets. 

6.4.3 

It is clarified that the receiver and/or the special administrator and/or the creditor, as the case may 
be, shall be entitled, subject to the provisions of any law, to apply to the court with a request that out 
of the funds received from the management of the pledged assets, all reasonable expenses incurred 
in the course of managing the pledged assets and/or in connection with them shall first be paid or 
while using the powers that were given to the trustee and/or those coming under his power and/or 
on his behalf, including the receiver and/or the special manager. 

6.5 

Expenses: 7. 
All expenses related to the registration of the lien on the pledged assets in the appropriate registry 
office, its exercise by the creditor and/or someone on his behalf or its cancellation (subject to any 
law,) in whole or in part, will be charged to the debtor, including reasonable attorneys' fees, fees , 
levies and other mandatory payments in connection with this bond and/or in connection therewith, 
shall be paid by the debtor on their due date and to the extent that they are not paid by her on their 
due date, they shall actually be collected from the pledged assets, with the exception of payments 
required due to an act and/or omission of the creditor. 

 

Various: 8. 
The securities provided to the creditor under this bond are of a permanent nature and will remain in 
effect until the guaranteed sums are paid in full and the creditor's guarantee is removed and written 
confirmation is provided by the company and the lender that the creditor is released from his 
involvement and/or from all his obligations regarding the loan, and in relation to the shares of the 
pledged pharmacy companies, Until the earliest of the aforementioned and the transfer of the shares 

8.1 



of the pledged pharmacy companies to the subsidiary. After the payment of the guaranteed sums in 
full and the production of the certificates for the removal of the said guarantee, the creditor will not 
be entitled to refuse and/or prevent, directly or indirectly, the removal of the lien. 
The laws of the State of Israel shall apply to this bond, its interpretation and/or realization only, and 
the exclusive jurisdiction for the purpose of this bond or in any matter related to it is granted to the 
competent court in Tel Aviv-Jaffa. 

8.2 

Any changes and/or amendments to this bond will not be valid unless they are made in writing and 
after they are signed by the debtor and the creditor. 

8.3 

Rights or obligations under this bond cannot be assigned. 8.4 
Without derogating from any other provision in this bond, any waiver, extension, compromise, 
assumption, silence, avoidance of action ("Waiver") on the part of any of the parties to this bond 
regarding any obligation of the counterparty's obligations under this bond, shall not be considered a 
waiver of Any right granted to him according to the agreement and/or this bond except as consent 
limited to the special case in which it was given, and all securities and obligations of the debtor to 
which this bond applies, including the lien, will remain in full force. 

8.5 

If the creditor compromises or grants an extension or relief to the debtor, the creditor has an 
obligation from the debtor's obligations in connection with the agreement, the loan agreement or 
the pledged assets, releases or waives other securities - these things will not change the essence of 
the securities to which this bond applies and all the securities and obligations of the debtor that this 
bond applies to them will remain in full force. 

8.6 

The addresses of the parties are as detailed in the introduction to this bond. Any notification to any 
of the parties shall be made in accordance with the provisions of the original agreement and the loan 
agreement 

8.7 

In witness whereof the parties came to the undersigned on January 8, 2024 
  

 
 
 
 
 
 

--------------------------------------------- 
Cambrosia Ltd 

----------------------------------------------------------------------------- 
Avi Elkayam and Shahar Management  Group (SMG) Ltd 
 

 

Cambrosia Ltd  

Private company 516364365 
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