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DRAFT

GUARANTEE

THIS GUARANTEE (“Guarantee”), dated as of | |, is made and entered into by Strawberry
Fields Realty LP, a limited partnership incorporated in Delaware (the “Guarantor™), for the benefit
of Mishmeret Trust Services Ltd., as trustee under the Deed of Trust dated as of [DATE] (the
"Trustee"), and the registered holders (from time to time, the "Holders") of the outstanding Series A
Bonds (the "Bonds") issued by Strawberry Fields REIT Inc. (the "Company") pursuant to the Deed
of Trust (which, together with all amendments thereto, is hereinafter referred to as the "Deed of
Trust").

RECITALS
WHEREAS, the Company intends to issue and sell Bonds pursuant to the Deed of Trust; and

WHEREAS, the Guarantor desires to irrevocably and unconditionally guarantee the obligations of
the Company to the Trustee and/or the Holders under the Deed of Trust as hereinafter provided.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants
contained herein, the parties agree as follows:

. Guarantee. The Guarantor absolutely, unconditionally, and irrevocably guarantees to the Trustee
and/or the Holders the full and prompt performance by the Company of each and every obligation of
the Company under the Deed of Trust, including, without limitation to: (a) The payment of principal
and interest (including late payment interest, if any) on the Bonds when due and payable; (b) The
payment of all other sums due and payable by the Company under the Deed of Trust; and (c) The
performance by the Company of all other covenants and agreements contained in the Deed of Trust.

. Continuing Guarantee. This Guarantee shall be a continuing guarantee and shall remain in full force
and effect until all of the obligations of the Company under the Deed of Trust have been fully paid,
performed, and discharged, or the Bonds have been redeemed or cancelled in accordance with their
terms.

. Demand for Payment. The Guarantor shall pay to the Trustee and/or the Holders, in accordance with
the Deed of Trust, all amounts due and payable thereunder. Such payment shall be made within seven
(7) days from the date of a written demand from the Trustee stating that the Company has not paid
the required payment under the Deed of Trust.
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4. Guarantor’s Defenses and Rights.

4.1

4.2.

4.3.

. Independent Obligation to Pay. The Guarantor's obligation to pay hereunder shall be
independent of and shall not be affected by any defense, setoff, counterclaim, or right of
deduction that the Guarantor may have against the Company, except as expressly provided
in this Section 4.

Guarantor’s Rights under the Deed of Trust and Law. Notwithstanding the foregoing,
the Guarantor shall have the right to assert and enforce all rights and claims that the Company
has against the Trustee and/or the Holders under the Deed of Trust and applicable law, as if
the Guarantor were the Company itself. These rights and claims include, but are not limited
to: (i) the right to cure any defaults by the Company under the Deed of Trust; (ii) the right to
participate in any enforcement action taken by the Trustee under the Deed of Trust, including
foreclosure proceedings; and (iii) the right to assert any defenses available to the Company
under the Deed of Trust and applicable law, including defenses relating to the validity,
enforceability, or interpretation of the Deed of Trust.

Information Sharing. The Trustee shall provide the Guarantor, upon written request and at
the Guarantor's expense, with copies of all documents and notices received by the Trustee
relating to the obligations of the Company under the Deed of Trust.

5. Subrogation and Enforcement Rights. Upon payment by the Guarantor hereunder, the Guarantor

shall be subrogated to all of the rights, remedies, and powers of the Trustee and/or the Holders under
the Deed of Trust with respect to the obligations of the Company that have been paid by the Guarantor.
The Guarantor shall also have the right, at its own cost and expense, to enforce any rights and remedies
available to the Trustee and/or the Holders under the Deed of Trust to the extent necessary to recover
the amounts paid by the Guarantor hereunder.

6. Notices. All notices and other communications hereunder shall be in writing and shall be deemed to
have been duly given when delivered in person, sent by certified or registered mail, postage prepaid,
return receipt requested, addressed as follows:

If to the Guarantor:
Strawberry Fields Realty LP
[Address of Guarantor]

If to the Trustee:
Mishmeret Trust Services Ltd.
48 Menachem Beg Road, Tel Aviv
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If to a Holder:
Notices to Holders shall be deemed given when published on the Tel Aviv Stock Exchange
(TASE) MAGNA or MAYA systems in accordance with applicable TASE regulations.

Governing Law. This Guarantee shall be governed by and construed in accordance with the laws of
the State of Israel, without regard to its conflict of laws principles.

Entire Agreement. This Guarantee constitutes the entire agreement and understanding between the
parties with respect to the subject matter hereof and supersedes all prior or contemporaneous
communications, representations, or agreements, whether oral or written.

Binding Effect. This Guarantee shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

Waiver of Defenses. The Guarantor hereby waives any defense based on any claim that (i) the Deed
of Trust is invalid or unenforceable, (ii) there has been a failure of consideration or a defect in the
issuance or delivery of the Bonds, or (iii) the Guarantor was not duly authorized to execute and deliver
this Guarantee.

Amendments to Deed of Trust. The Guarantor's obligations under this Guarantee shall be binding
upon the Guarantor and inure to the benefit of the Trustee and the Holders notwithstanding any
amendments to the Deed of Trust, provided that such amendments do not materially increase the
Guarantor's obligations hereunder without the Guarantor's prior written consent.

Representations and Warranties. The Guarantor represents and warrants to the Trustee and the
Holders that: (i) the Guarantor is a duly organized, validly existing, and authorized partnership in
good standing under the laws of the State of Delaware; (ii) the execution and delivery of this
Guarantee by the Guarantor has been duly authorized by all necessary action of the Guarantor; and
(i) this Guarantee is a valid and binding obligation of the Guarantor, enforceable in accordance with
its terms.

Severability. If any provision of this Guarantee is held to be invalid or unenforceable, such provision
shall be struck and the remaining provisions shall remain in full force and effect.

Expenses. The Guarantor shall reimburse the Trustee for all reasonable out-of-pocket costs and
expenses (including reasonable attorneys' fees and disbursements) incurred by the Trustee in
connection with the enforcement of this Guarantee, the collection of any payments due hereunder, or
the protection of the rights and remedies of the Trustee and/or the Holders hereunder. Such amounts
shall be payable by the Guarantor upon demand by the Trustee and shall be added to the obligations
of the Guarantor hereunder and shall bear interest at the same rate as the interest accruing on the
Bonds.
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IN WITNESS WHEREOF, the parties hereto have executed this Guarantee as of the date first
written above.

Strawberry Fields Realty LP

By:

Name:

Title:

Date:




DRAFT

GUARANTEE

THIS GUARANTEE (“Guarantee”), dated as of [ |, is made and entered into by Strawberry
Fields REIT Ltd, a private company incorporated limited by shares under the BVI Business
Companies Act of 2004 (the “Guarantor”), for the benefit of Mishmeret Trust Services Ltd., as
trustee under the Deed of Trust dated as of [DATE] (the "Trustee"), and the registered holders (from
time to time, the "Holders") of the outstanding Series A Bonds (the "Bonds") issued by Strawberry
Fields REIT Inc. (the "Company") pursuant to the Deed of Trust (which, together with all
amendments thereto, is hereinafter referred to as the "Deed of Trust™).

RECITALS
WHEREAS, the Company intends to issue and sell Bonds pursuant to the Deed of Trust; and

WHEREAS, the Guarantor desires to irrevocably and unconditionally guarantee the obligations of
the Company to the Trustee and/or the Holders under the Deed of Trust as hereinafter provided.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants
contained herein, the parties agree as follows:

. Guarantee. The Guarantor absolutely, unconditionally, and irrevocably guarantees to the Trustee
and/or the Holders the full and prompt performance by the Company of each and every obligation of
the Company under the Deed of Trust, including, without limitation to: (a) The payment of principal
and interest (including late payment interest, if any) on the Bonds when due and payable; (b) The
payment of all other sums due and payable by the Company under the Deed of Trust; and (c) The
performance by the Company of all other covenants and agreements contained in the Deed of Trust.

. Continuing Guarantee. This Guarantee shall be a continuing guarantee and shall remain in full force
and effect until all of the obligations of the Company under the Deed of Trust have been fully paid,
performed, and discharged, or the Bonds have been redeemed or cancelled in accordance with their
terms.

. Demand for Payment. The Guarantor shall pay to the Trustee and/or the Holders, in accordance with
the Deed of Trust, all amounts due and payable thereunder. Such payment shall be made within seven
(7) days from the date of a written demand from the Trustee stating that the Company has not paid
the required payment under the Deed of Trust.
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ntor’s Defenses and Rights.

4.1

4.2.

4.3.

. Independent Obligation to Pay. The Guarantor's obligation to pay hereunder shall be
independent of and shall not be affected by any defense, setoff, counterclaim, or right of
deduction that the Guarantor may have against the Company, except as expressly provided
in this Section 4.

Guarantor’s Rights under the Deed of Trust and Law. Notwithstanding the foregoing,
the Guarantor shall have the right to assert and enforce all rights and claims that the Company
has against the Trustee and/or the Holders under the Deed of Trust and applicable law, as if
the Guarantor were the Company itself. These rights and claims include, but are not limited
to: (i) the right to cure any defaults by the Company under the Deed of Trust; (ii) the right to
participate in any enforcement action taken by the Trustee under the Deed of Trust, including
foreclosure proceedings; and (iii) the right to assert any defenses available to the Company
under the Deed of Trust and applicable law, including defenses relating to the validity,
enforceability, or interpretation of the Deed of Trust.

Information Sharing. The Trustee shall provide the Guarantor, upon written request and at
the Guarantor's expense, with copies of all documents and notices received by the Trustee
relating to the obligations of the Company under the Deed of Trust.

5. Subrogation and Enforcement Rights. Upon payment by the Guarantor hereunder, the Guarantor

shall be subrogated to all of the rights, remedies, and powers of the Trustee and/or the Holders under
the Deed of Trust with respect to the obligations of the Company that have been paid by the Guarantor.
The Guarantor shall also have the right, at its own cost and expense, to enforce any rights and remedies
available to the Trustee and/or the Holders under the Deed of Trust to the extent necessary to recover
the amounts paid by the Guarantor hereunder.

6. Notices. All notices and other communications hereunder shall be in writing and shall be deemed to
have been duly given when delivered in person, sent by certified or registered mail, postage prepaid,
return receipt requested, addressed as follows:

If to the Guarantor:
Strawberry Fields REIT Ltd.
[Address of Guarantor]

If to the Trustee:
Mishmeret Trust Services Ltd.
48 Menachem Beg Road, Tel Aviv
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If to a Holder:
Notices to Holders shall be deemed given when published on the Tel Aviv Stock Exchange
(TASE) MAGNA or MAYA systems in accordance with applicable TASE regulations.

Governing Law. This Guarantee shall be governed by and construed in accordance with the laws of
the State of Israel, without regard to its conflict of laws principles.

Entire Agreement. This Guarantee constitutes the entire agreement and understanding between the
parties with respect to the subject matter hereof and supersedes all prior or contemporaneous
communications, representations, or agreements, whether oral or written.

Binding Effect. This Guarantee shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

Automatic Termination of the Guarantee upon Asset Transfer.

10.1. Triggering Event. This Guarantee shall automatically terminate and be of no further force
and effect upon the occurrence of a Complete Asset Transfer by the Guarantor to its parent
company, Strawberry Fields Realty LP (the "Parent Company"). A Complete Asset
Transfer includes, but is not limited to, a voluntary liquidation of the Guarantor.

10.2. Automatic Effect. This termination of the Guarantee shall occur ipso facto (by the very
fact itself), without the need for any further act, consent, or approval from the Holders or the
Trustee.

Waiver of Defenses. The Guarantor hereby waives any defense based on any claim that (i) the Deed
of Trust is invalid or unenforceable, (ii) there has been a failure of consideration or a defect in the
issuance or delivery of the Bonds, or (iii) the Guarantor was not duly authorized to execute and deliver
this Guarantee.

Amendments to Deed of Trust. The Guarantor's obligations under this Guarantee shall be binding
upon the Guarantor and inure to the benefit of the Trustee and the Holders notwithstanding any
amendments to the Deed of Trust, provided that such amendments do not materially increase the
Guarantor's obligations hereunder without the Guarantor's prior written consent.

Representations and Warranties. The Guarantor represents and warrants to the Trustee and the
Holders that: (i) the Guarantor is a duly organized, validly existing, private company incorporated
limited by shares under the BVI Business Companies Act of 2004 in good standing under the laws of
the British Virgin Islands; (ii) the execution and delivery of this Guarantee by the Guarantor has been
duly authorized by all necessary action of the Guarantor; and (iii) this Guarantee is a valid and binding
obligation of the Guarantor, enforceable in accordance with its terms.
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Severability. If any provision of this Guarantee is held to be invalid or unenforceable, such provision
shall be struck and the remaining provisions shall remain in full force and effect.

Expenses. The Guarantor shall reimburse the Trustee for all reasonable out-of-pocket costs and
expenses (including reasonable attorneys' fees and disbursements) incurred by the Trustee in
connection with the enforcement of this Guarantee, the collection of any payments due hereunder, or
the protection of the rights and remedies of the Trustee and/or the Holders hereunder. Such amounts
shall be payable by the Guarantor upon demand by the Trustee and shall be added to the obligations
of the Guarantor hereunder and shall bear interest at the same rate as the interest accruing on the
Bonds.

IN WITNESS WHEREOF, the parties hereto have executed this Guarantee as of the date first
written above.

Strawberry Fields REIT Ltd.

By:

Name:

Title:

Date:
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	1. בגין כל שנת נאמנות (או חלק ממנה) החל ממועד הנפקת איגרות החוב ישולם לנאמן שכר טרחה שנתי בסך של _____ ש"ח ("השכר השנתי").
	2. בגין השתתפות הנאמן באסיפות כלליות של בעלי המניות שתתקיימנה בישראל יהיה זכאי הנאמן לשכר בסך של ____ ש"ח.
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	4. מבלי לפגוע בכלליות האמור לעיל, יהיה הנאמן זכאי לתשלום שכר טרחה מהחברה בסך של ____ ש"ח, עבור כל שעת עבודה שיידרש לו בגין פעולות מיוחדות אשר יבצע במסגרת תפקידו כנאמן (הכול - בכפוף להוראות שטר הנאמנות), הכוללות את הפעולות הבאות ("הפעולות המיוחדות"):
	4.1 פעולות הנובעות מהפרה מהותית או חשש ממשי להפרה מהותית של השטר על ידי החברה;
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	5. מע"מ, אם יחול, יתווסף לכל אחד מהסכומים האמורים, לפי העניין, וישולם על ידי החברה.
	6. כל הסכומים האמורים יהיו צמודים למדד בגין חודש [_____], אולם בכל מקרה לא ישולם סכום הנמוך מהסכום הנקוב בשטר זה.
	7. שכר הנאמן ישולם בגין התקופה שעד תום הנאמנות הכלולה בשטר זה אף אם מונה כונס נכסים לחברה (או כונס נכסים ומנהל), או אם הנאמנות לפי שטר זה תנוהל בהשגחת בית המשפט אם לאו.
	8. השכר השנתי האמור לעיל ישולם בתחילת כל שנת נאמנות.
	9. כל הסכומים האמורים בנספח זה, ייהנו מעדיפות על פני הכספים המגיעים למחזיקי איגרות החוב.
	10. במידה ופקעה כהונת הנאמן, כאמור בשטר הנאמנות, לא יהיה הנאמן זכאי לתשלום שכר טרחתו החל מיום תחילת כהונתו של הנאמן החלופי. במידה וכהונת הנאמן פקעה במהלך שנת הנאמנות יוחזר שכר הטרחה ששולם בגין החודשים בהם לא שימש הנאמן כנאמן לאיגרות החוב החל ממינוי הנ...
	11. מונה נאמן במקומו של נאמן שהסתיימה כהונתו לפי סעיפים 35ב(א1) או 35יד(ד) לחוק ניירות ערך, יישאו המחזיקים באיגרות החוב מסדרה א' בהפרש שבו עלה שכרו של הנאמן שמונה כאמור על השכר ששולם לנאמן שבמקומו מונה אם ההפרש כאמור הוא בלתי סביר ויחולו הוראות הדין ה...
	12. ככל שעל פי דין תחול על החברה חובת הפקדת פיקדון להבטחת נשיאת החברה בהוצאות מיוחדות של הנאמן, תפעל החברה בהתאם להוראות כאמור.
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