District Court of Tel Aviv 



Bankruptcy File 1355/05

In the matter of: 

Article 350 of the Companies Law-1999
And in the matter of: 

Technoprises Ltd – in Liquidation





Public Corp. 8-003670-52 (hereinafter, "the Company")

Notice of Invitation to Submit Offers to Purchase a Public Shell Company

Notice is hereby given by the Company's Special Administrator, under which the Special Administrator of the Company wishes to receive offers for the acquisition of control in a company whose shares are listed for trade over the counter (Pink Sheets) no later than 14:00 on Sept 5, 2007.  
Offers shall be submitted in writing on a form available at Braunstein and Associates Law Offices, at the following address, against payment of NIS 300 and VAT for each offer. Each bid shall be accompanied by an autonomous bank guarantee, linked to the USD, in the amount equal to 10% of the value of the offer. 

Laws of tenders do not apply to this Invitation. The Special Administrator reserves his right to conduct negotiations with any offeror and/or its representative, either all or in part, regarding the sale of the Company and/or its operations, and the Special Administrator is not obligated to accept the higher offer or any offer at all. The undersigned may determine the preferred method of agreement, at his exclusive discretion. 

To remove all doubt, it is hereby clarified that any offer deemed preferable to the undersigned shall be brought, as required, to the approval of the Company's creditors. Furthermore, entering any agreement by the undersigned on the basis of on offer by any potential offeror approved by the Company's creditors, is also subject to the approval of the District Court of Tel Aviv-Yaffo (Bankruptcy File 1355/05).   

Ziv Imberg, Attorney – Special Administrator 

Hamasger 55, Tel Aviv 67217

Tel: 03-5610000 Fax: 03-5610222
Purchase Offer*

Att: 

Ziv Imberg, Attorney 

Special Administrator  of Technoprises Ltd. 

Dear Sir, 

Re: Acquisition of _90% of the Share Capital of Technoprises Ltd – in Liquidation
I, the undersigned, _______________, bearer of Israeli ID No. / Public Company No ______________ (if a company – by its legal representative Mr/Ms _____________, whose signatory rights are affirmed by an attached company protocol)(hereinafter, "the Offeror"), address you as following: 

1. The Offer or wishes to purchase the following assets: 

· Public shell corporation of Technoprises Ltd, Public Corp. No. ______________ (hereinafter, Technoprises Ltd) by way of  allocation  of 90% of the capital shares of the company against the purchase price and after the District Court  in Tel Aviv will approve a creditor settlement agreement according to Paragraph 350 To the Israeli New Company Law 1999 . 

________________
         Signature 

The assets marked above shall be deemed ("the Asset").  


2. The Offeror is willing to pay you the amount of NIS __________ thousands, linked to the representative rate of the USD or linked to the known CPI on the date of signing this Offer, the higher of the two amounts. 

It is hereby clarified that in no case shall the consideration payable by the Offeror be lower than the amount noted above. 

The amount in this paragraph shall be deemed hereinafter, "the Consideration").
 
*Do not make any additions to this Offer form other than where specifically provided for that purpose, in paragraph 5, 9 and 10 hereinafter.  


3. The Offeror will be obliged  willing to finance the cost of drafting Form F20 of the Company and for the Years 2006 & 2007 , in addition to the Consideration. 

________________
         Signature

· The Offeror does not wish to add any amount beyond the Consideration. 

________________
         Signature
Mark "X" in the appropriate box, sign on the designated line
4. A bank guarantee in the amount of NIS ___________, issued by bank ________________, whose identification number is ___________________. 
(For the information of Offerrors, a bank guarantee in the amount of 10% of the Consideration should be attached to the Offer).  
Guarantee is valid until [date]________________. 
The guarantee is an autonomous unconditional guarantee that is linked to the USD. 


5. By signing this document, the Offeror confirms that an examination of the Asset was conducted by the Offeror and/or by experts on its behalf, from a  physical, legal, business, financial, and/or any other perspective required by a reasonable buyer prior to making any offer to acquire the Asset. 
The Offer is purchasing rights in the Asset AS IS, including the Asset's legal, business and physical condition, based solely on the Offeror's examinations, assessments and projections, with no reliance on any promise, representation, advertisement or commitment by the trustees and/or parties on their behalf. 


6.  The Offeror acknowledges that the Special Administrator retains the right to negotiate with any actual and/or potential Offeror, either in entirety or in part, regarding the sale of the Company as a going concern and/or the sale of its operations, and the Special Administrator is not obligated to accept the higher offer or any offer at all. The undersigned may determine the preferable format of the agreement, at his exclusive discretion. 


7.  The Offeror declares and acknowledges that if the Special Administrator accepts his offer, the Offer is subject to the approval of the District Court of Tel Aviv (Bankruptcy File 1763/02) (hereinafter, "the Court"). 

Upon receipt of approval of the Court, the guarantee will be presented for payment and deemed an advance payment against the Consideration, and shall not be refunded to the Offerer after having been presented for payment. Furthermore, subject to approval of the Court of the transaction with the Offeror, this Offer together with the Court approval shall be deemed an agreement binding upon the Offeror who offers to purchase the Asset, unless decided otherwise by the trustees.

8. The Offeror hereby acknowledges that if the Offeror blatantly fails to pay the Consideration at the dates and in the amounts noted hereinafter in paragraph _________, the guarantee presented for payment shall be deemed liquidated damages in respect of breach of the Offeror's obligations, and these damages shall not detract from the trustees' rights to any additional damages to which they are entitled under law. 


9. The  amounts and dates noted in this paragraph constitute fundamental conditions of this Offer and failure to perform such installments in a timely manner for any reason shall constitute a material breach of the offer, and the Special Administrator retains the right to terminate the offer and/or charge the Offeror with payment of monetary or other damages in respect of the breach of the Offeror's offer, all subject to the decision of the trustees which shall be final and decisive. 


10. The Offeror's  offer is subject to the following conditions: 


· ________________________________________________________________________________________________________________________________________________________________________________________________________________________

· ________________________________________________________________________________________________________________________________________________________________________________________________________________________

· ________________________________________________________________________________________________________________________________________________________________________________________________________________________

Completion of this paragraph is not mandatory. 

Sincerely, 

____________________
        Signature 

Enc: Most recent F20 filed by the Company can be found at www.sec.gov . 
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