UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
(Amendinent No. 12)*
Under the Sceuritics Exchange Act of 1934

SCAILEX CORPORATION LTD.

(Name of Jssuer)

hares, NI inal {par) val
(Title of Class of Securilics)
809090103

(CUSIP Number)

Steven J. Glusband
Carter Ledyard & Milburn LLP
2 Wall Street, New York, New York 10005
(212) 732-3200
(Name, Address and Telephone Number of Person Authorized
10 Receive Nolices und Communiculions)

July 1R, 2006

(Date of Event which Requires Filing of this Statement)

1f the [iling person has previously filed a statement on Schedule 13G to report the acquisition
which is the subject of this Schedule 13D, und is filing this schedule because of §§ 240.13d-1(e),
-~ 240.13d-1(f) or 240.13d-1(g), check the following box [

~ Note: Schedules filed in puper format shall include a signed original and five copics of the
schedule, including sll exhibits. Sce § 240.13d-7 for other partics to whom copies are 1o be sent.

*The remainder of this cover page shall be filled out for u reporting person’s initial filing on this
form with respect to the subject class of securities, and for any subsequent amendment
~ contuining information which would alter disclosures provided in a prior cover page, -

The information required on the remainder of this cover page shall not be decmed to be “filed”
- for the purpose of Scclion I8 of the Securities Exchange Act of 1934 ("Act") or otherwise
- subject to the liabililies of that scetion of the Act but shell be subject to all other provisions of the
Acl (however, sec the Notes).
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CUSIP No. 809090103

1 NAME OF REPORTING PERSON: Tao Tsuot Ltd. _
L.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY): Not
upplicuble, :

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP; @ X

) []

3 SECUSEONLY

4  SOURCE OF FUNDS: WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS 1S REQUIRED
PURSUANT TO ITEMS 2(d) or 2(e):

6  CITIZENSHIP OR PLACE OF ORGANIZATION: Isracl

NUMBEROF 7 SOLEVOTING POWER: -0-

SHARES
BENEFICIALLY 8 SHARED VOTING POWER: 3,1 ]4,[95 ord.inary sharcs *

OWNEDBY 9  SOLE DISPOSITIVE POWER: -0-
EACH

REPORTING 10 SHARED DISPOSITIVE POWER: 3,114,195 ordinnry shares *
PERSON WITH

11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
PERSON: 3,114,195 ordinary shares

12 CHECK BOXIF THE ACOGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11): 8.18%
14 TYPE QF REPORTING PERSON: CO |

* Mr. Ben Dov, Harmony (Ben Dov) Lid, ond Tao Tauot Lid. ure the benelicial owners of 3,114,195 ordinary
- shares of the lsauer. Tno Tsuot Lid. dircctly holds 3,114,195 ordinary shores of the 1ssucr. Mr. Ben Dov owns
- 81 30% ol the shares of Too Tsuot Ltd., 71.59% of the Tno Tsuot Lid. shurca are held diroctly by Mr. Ben Dov, snd
. 12.90% of such shures {including ordinary shares Issuable upon the exercise of convertible debentures issucd 1o Mr,
- Ben Dov), arc held by Harmony (Ban.Dov} Lud., o compuny 100% owned by Mr, Ben Dov. Accordingly, Mr, Ben
i Dov may be deemed to have the sole vating and dispositive power os 10 the 3,114,195 ordinury shares of the lasuer
i held by Too Tsuot Lid.
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CUSIP No. 809090103

{ NAME OF REPORTING PERSON: Harmony (Ben Dov) Ltd.
LR.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY): Not

appliceble, .
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP: (1) [X)
®) [

T

3 SECUSEONLY

4  SOURCE OF FUNDS: WC

5§  CHECK BOXIF DISCLOSURIJ OF LEGAL PROCEEDINGS 1S REQUIRED
PURSUANT TO ITEMS 2(d) or 2(2):

6 CITIZENSHIP OR PLACE OF ORGANIZATION: Isracl

NUMBEROF 7  SOLE VOTING POWER: 0

HAL ,
BENSEF?(;TLLY ¥  SHARED VOTING POWER: 3,157,105 ordinary shares *

OWEIX%ZBY 9  SOLE DISPOSITIVE POWER: 0
REPORTING 10 SHARED DISPOSITIVE POWER: 3,157,105 ordinury shures *
PERSON WITH

11  AGGREGATE AMOUNT BENEFICIALLY OQWNED BY EACH REPORTING
PERSON: 3,157,105 ordinary shares

12 CHECK BOXIF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES

13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11): 8.29%
14  TYPE OF REPORTING PERSON: CO

* Mr. Ben Dov, l{armony (Ben Dov) Lid. and Too Tauot Ltd, are the beneliclal owners of the 3,114,195 ordinury

' shares of tre Issuer, Tao Thuol Lid, dircctly holds 3,114,195 ordinary shares of the lasucr, Mr. Ben Dov owns
81.30% of the shures of Tao Tsuot Ltd,, 71.59% of the Tao Tsuot Lid. shares are held directly by Mr, Ben Dov, and

12.90% of such sharcs (including ordinovy shores issuabic upon the cxercise of convertible debenturen Issutd 1o Mr.
Ben Dov), are held by Harmony (Ben Dov) LAd., n company 100% owned by Mr. Ben Dov, In sddition, Harmony
{Becn Daov) L. dircotly holds un additional 42,910 ordinury shiurcs of the lasuer, Accordingly, Mr, Ben Dov may be
decmod to have the sole voting and dispositlve power 83 o the 3,157,105 ordinary shures of the lssuer held by Tup
Tavot Litd. and Harmany (Ben Dov) Lid.
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CUSIP No. 809090103

1  NAME OF REPORTING PERSON: Suny Electronies Ltd
LR.8. IDENTTFICATION NO, OF ABOVE PERSON (ENTITIES ONLY): Not

applicable. .
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:  (a) @
) L]
3 SECVUSEONLY

4 SOURCE OF FUNDS: WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) or 2(¢c):
6  CITIZENSHIP OR PLACE OF ORGANIZATION: Israel

NUMBEROF 7 SOLE VOTING POWER: -0-

BENSI'!}?(?:{E\SL Ly 8 SHARED VOTING POWER: 4,725,935 ordinary shares *

0"‘&%‘:{”" 9  SOLE DISPOSITIVE POWER: -0-
REPORTING 10  SHARED DISPOSITIVE POWER: 4,725,935 ordinary shurcs *
PERSON WITH

11 AGOREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
PERSON: 4,725,935 ordinory shares

12 CHECK BOX [F THE AGGREGATE AMQUNT IN ROW (11 EXCLUDES
CERTAIN SHARES

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11): 12.41%
14 TYPE OF REPORTING PRSON: CO

ordinary shures ol the Issucr. Suny Electronics Ltd. dircctly holds 4,725,933 ordInary shures of the Issusr. Mr, Den

Dov. threugh Ben Dov Holdings Lid., & company 100% owned by him, owna 68% of the shares of Suny Elecironics

- L. Accordingly, Mr. Ben Dov muy be deemed to have the sole votlng ang oizpositive power oy 1o the 4,725,933
ordinnry shares of the Issuer held by Suny Elestronics Lid,

|
* Mr. Bon Dov, Ben Dov Holdings Lid. and Suny Elecironics Lid. arc the bencficlal owners of the 4,725,935
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CUSIP No. 809090103

{  NAME OF REPORTING PERSON: Ben Dov Holdings Ltd.
1.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY): Nol

upplicable.
2  CHECK THE APPROPRIATE BOX IF AMEMBER OF A GROUP: (&) @

&
3 SECUSEONLY
4 SOURCE OF FUNDS: WC
s CHECK BOX [F DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) or 2(e):
6 CITIZENSHIP OR PLACE OF ORGANIZATION: Israel

NUMBEROF 7  SOLE VOTING POWER: 0
SHARES . . )
BENEFICIALLY 8  SHARED VOTING POWER: 4,758,153 ordinury shares *
0‘1‘:‘%‘;{“ 9  SOLE DISPOSITIVE POWER: 0
REPORTING 10 SHARED DISPOSITIVE POWER: 4,758,153 ordinary shares *
PERSON WITH

11 AGQGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
PERSON: 4,758,153 ordinary shares

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11): 12.50%
14 TYPE OF REPORTING PERSON: CO

* Mr. Ben Dov, Ben Dov Holdings Lid, and Suny Electronics Lid. sre the beneflclal owners of Lhe 4,725,935
ordinary sharca of the [ssucr, Suny Elecironics Ltd, directly holds 4,725,935 ordinary shares of the lssuer. Mr. Ben
Dov, through Ben Dov Holdings Ltd., a compony 100% owned by him. owns 68% of the shoros of Suny Elcctronics
Lid, In addlition, Ben Dov Holdings dircetly holds an additional 32,218 ordinary shares of the Issucr. Accordingly,
Mr. Ben Dov may be docmed 1o have the sole voting and disposilive power os to the 4,758,133 ordinury shares of
the Issuer held by Suny Electronics Lid. and Ben Dov Heldings Lid.
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CUSIP No. 809090103

1  NAME OF REPORTING PERSON: llan Ben Dov
LR.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY): Not
applicable.

2 CHECK THE APPROFRIATE BOX {F AMEMBER OF A GROUP: (a) &
w ]
3 SEC USE ONLY

4 SOURCE OF FUNDS: PF

§ CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS 1S REQUIRED
PURSUANT TO (TEMS 2(d) or 2(c):

6 CITIZENSHIP OR PLACE OF ORGANIZATION: Isracl

NUMBEROF 7  SOLE VOTING POWER: 16,773

SHARES . . .
BENEFICIALLY B SHARED VOTING POWER: 7,915,258 ordinary shures *

OWNEDBY ¢  SOLE DISPOSITIVE POWER: 16,773
EACH

REPORTING 10 SHARED DISPOSITIVE POWER: 7,915,258 ordinary shares *
PERSON WITH ,
11 AGOREGATE AMOUNT BENEFICIALLY OQWNED BY EACH REPORTING
PERSON; 7,832,031 ordinary shares

12 CHECK BOX IF THE AQOQREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11} 20.84%
14 TYPE OF REPORTING PERSON: IN

* Mr. [ien Dov, Harmony (Ben Dov) Lid. and Too Tsuot Lid. ore the beneflcinl owners ol the 3,114,195 ordinory
shares of the Iysuer. Mr. Ben Dov, directly and through Hermony {Ben Dov) Ltd. owns B1.30% of the shares of Tuo
Tauwot Ltd. Mr, Ben Dov ond Harmony (Ben Dov) Lid, are the boneficial owners of 42,910 ordlnury shares of the
Issuer that are dircetly held by Harmony (Ben Dov) Lid. Mr. Ben Dov, Ben Dov Holdings Ltd, Suny Electronlca
Lid. ore the beneficlal ownors of 4,725,935 ordinary shares of the Issuer that arc directly held by Suny Electronics
Ltd. Mr. Ben Dov, through Ben Dov Holdings Lad,, ¢ company 100% owned by him, awna 68% of the sheres of
Suny Elocironies Ltd. Mr. Bon Dov and Ben Dov Halding: ure the beneficlal owners of' 32,218 ordinury sharey of
the lssucr that ure dircetly held by Ben Dov Holdings. Mr. Ben Dov directly owns on edditional 16,773 ordinury
shares of the lssuer. Accordingly, Mr. Ben Dov may bo decmed to hove the sole voting and dispositive powor us 10
the 7 ,932,03! ordinary shares of the lssuer hold by himself, Teo Tsuot Liud., Harmony (Ben Dov) Lid., Suny
Electronics Ltd, ond Ben Dov Holdngs.
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This Amendment No. 12 to the Statement on Schedule 13D dated July 22, 2004, and
proviously amended on June 21, 2006, is being filed to report the purchase by Tao Tsuot Lid,
(“Tao"), of an aggregate of 530,574 ordinary shares, nominal par value NJS 0.12 per share, (the-
“Ordinary Shares™) of Scailex Corporation Ltd,, formerly Scitex Corporation Lid,, (the “Tssuer™),
an lsreeli company whose principal exceutive offices ure located at 3 ‘Azrieli Centet, Triangular
Tower, 43rd Floor, Tel Aviv 67023, Isracl.

ltem 2, Identity und Background,

ITEM 2 OF THIS STATEMENT {§ HEREBY AMENDED AND RESTATED TO
READ INITS ENTIRETY AS FOLLOWS: ‘

“This Statement is being tiled by Tao, Harmony, Suny Electronics Lid, (“Suny™), Ben
Dov Haldings and Mr. [ian Ben Dov,

Mr. Ben Dov, a citizen of lsracl, is principully ermployed os the chairman of the bourd of
directors of Ben Dov Holdings, Harmony and Tao, and as the chicf execative officer and the
chairman of the board of directors of Suny. Mr. Ben Dov's business address is 46 Ben Zion
Galis St., Petach Tikve, Israel 49277,

Ben Dov Holdings is o private company incorporated under the law of the Stalc of Istucl.
It is principelly engaged in investing. The addrcss of its principal office is 46 Ben Zion Galis St.,
Petach Tikva, Israel 49277, Ben Dov Holdings is 100% owned by Mr. Ben Dov.

Harmony is a private company incorporated under the law of the State of Isruel. 11 is
principally engoged in invesling. The address of its principal office is 14 Mishmur Hagwvul St,,
Tel Aviv, lsrael 69697. Hurmony is 100% owned by Mr. Ben Dov.

Sunyisa public company incorperated under the law of the State of Istuel. Suny's
sharcs arc traded on the Tel Aviv Stock Exchange. Mr. Ben Dov, through Ben Dov Holdings
Ltd., a company 100% owned by him, owns 68% of the sharcs of Suny Electronics Ltd, Suny

~ Telecom, (1994) Ltd., & wholly owned subsidiary of Suny, owns 8.56% of Suny’y shares, und

- 23.44% of Suny's shares is owned by the public. Suny's principul business is the importation

- and distribution, through its subsidiaries, of cellular phones. The address of ils principal office is
L 46 Ben Zion Galis St., Petach Tikva, Isracl 49277,

Tao is a public company incorporated under Lthe law of the State of 1sroel. Tao's sharcs
are traded on the Tel Aviv Stock Exchange. Mr, Ben Dov owns 81.30% of the shares of Tuo
Tsuol Lid., 71.59% of the shares of Tao are held directly by Mr. Ben Dov, and 12.90% of such

- shares {including ordinary sharcy issuable upon the exercise of convertible debentures issucd (o
. Mr. Ben Dov) are held by Hormony (Ben Dov) Lid., o company 100% owned by Mr. Ben Dov
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and 18.44% of the outstanding sharcs of Teo are held by the public. Tao is o holding company.
The address of its principul office is 46 Ben Zion Gelis St., Petach Tikva, Isroel 49277,

During the last five years, none of Mr, Ben Dov, Ben Dov Holdings, Harmony, Suny or
Tao has been convicied in any criminal proceeding (excluding traffle violations or similar
misdemcanors), or has been a party to o civil proceeding of a judicial of administrative body of
competent jurisdiction as a result of which proceeding it, he or she was or is subject to a
judgment, decree or final order cither cnjoining future violations of, or prohibiting or mandnting
activities subject 1o, United Stales federal or state sccurities laws, or finding any violation with
rcapect to such laws. '

Ttem 3. Seurce and Amount ol Funds or Other Conslderation,

ITEM 3 OF THIS STATEMENT 1S HEREBY AMENDED TO ADD THE
FOLLOWING:

From its last rcport on June 29 through July 24, 2006, Tao purchesed un aggregate of
530,574 Ordinary Shares of the Issuer in e serics of trunsactions. The aggregate purchasc price
ol such 530,574 Ordinary Sharcs was $3,731,127 all of which amount was paid by Tao from its
- working capital,

ftem 4.  Purposae of Trunanction.

ITEM 4 OF THIS STATEMENT IS HEREBY AMENDED TO ADD THR
FOLLOWING:

(€} The 530,574 Ordinary Shares purchased by Tao during the period from June 29,
2006, through July 24, 2006, were purchased for portfolio investment purposes. Mr. Ben Dov,
Ben Dov HMoldings, Hurmony, Suny and Tao currently do not have any plan or proposal, which
reiates to or would result in:

{a) the acquisition by eny person of additional sccuritics of the Issuer, or the
disposition of securitics of the Issuer;

(b) anextraordinury corporale transuction, such as u merger, reorganization, or
liguidation, involving the Issuer or any of its subsidiaries;

(¢) a sale or transfer of a material amount of the assets of the Issuer or any of
its subsidiarics;

(d) any chunge in the present board of directors or management of the Tssuer,
Including ony plan or proposa) to change the number or term of directors or to fill any
existing vacancies on the board,;

-B-
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(c) any matcriol change in the present capitalization or dividend policy of the
[ssuer;

()  any olher material change in the Issuer's business or corporate structure,

(g) ~ changes in the Issuer's charier or by-laws or other actions which may
impede the ncquisition of control of the Issucr by any person;

(h)  aclass of securities of the Issuer being delisted ftom & national securitics
cxchange or ceusing to be authorized to be quoled in un inter-dealer quotation system of u
registered national securitics ussociation; .

(i) =class of equity securities of the lssucr becoming eligible for termination
of registration pursvant to Section 12(g){4) of the Securitics Exchange Act of 1934, or

() any action similar (o any of those enumcrated above.

However, such pluns or proposals may have been considered, ond may from time to time
hcreafter be considercd, by Ben Dov Holdings, Harmony, Suny, Tao and Mr. Ben Dov, aud in

! his cupacily as chairman of the board of directors of Ben Dov Holdings, Harmony and Tao and
- us chief executive officer and chairman of the board of direclors of Suny.

{tem S.  knterest in Sccurlties of the Issuer,

ITEM 5 OF THIS STATEMENT 1S HEREBY AMENDED AND RESTATED TO
READ IN ITS ENTIRETY AS FOLLOWS:

(n)  Mr. Ben Dov, Ben Dov Holdings and Suny are the beneficial owners of 4,725,935
Ordinary Shares, which constitute approximately 12.41% of the 38,066,363 Ordinary Shares of
the Issucr, which according to the Issucr’s most recent filing with the Sccurities and Exchange
Commission, were outstanding and issucd on July 24, 2006,

Mr. Ben Dov and Ben Dov Holdings are the bencficial owners of 32,218 Ordinary
Shares, which constitute approximately 0.08% of the 38,066,363 Ordinary Shares of the 1ssuer,
which according to the [ssuer's most recent filing with the Securities and Exchange Commission,
were outstanding and {ssucd on July 24, 2006,

Mr. Ben Dov, Harmony and Teao are the beneficin! owners of 3,114,195 Ordinary Shares,
which constitute approximalely 8,18% of the 38,066,363 Ordinary Shares of the Issucr, which
according (o the lssuer's most recent filing with the Securilics and Exchange Commission, were
outstunding and issucd on July 24, 2006.

Mr. Ben Dov and Harmony are the beneficinl owners of 42,910 Ordinery Shares, which

. constitute approximalcly 0.1 1% of the 38,066,363 Ordinary Shares of the Issuer, which
- gecording 1o the Issucr’s most reeent filing with the Sceurities and Exchange Commission, were

outstanding and issued on July 24, 2006.
-9-
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Mz. Ben Dov is the beneficinl owner of 16,773 Ordinary Sharcs, which constitute
| upproximaotely 0.04% of the 38,066,363 Ordinary Shares of the Issuer, which uccording to the
- ssuer's most recent filing with the Securities and Exchange Commission, were outstanding and
issued on July 24, 2006,

1 (b)  Mr. Ben Dov, Ben Dov Holdings and Suny have shured power to vote or direct
the vote and the shared power to dispose or direct the disposition of the 4,725,935 Ordinary
' Shares currenily beneficially owned by Mr, Ben Dov, Ben Dov Holdings and Suny.

Mr. Ben Dov and Ben Dov Holdings have shared power to vote or direct the vote and the
shared power to disposc or direct the disposition of the 32,218 Ordinary Sharcs curreatly
bencficially owned by Mr. Ben Dov and Ben Dov Holdings,

Mr. Ben Dov, Hermony and Tao have shared power to vole or direct the vote and the
- shured power to dispose or direct the disposition of the 3,114,195 Ordinary Sheres currently
beneficinily owned by Mr. Ben Dov and Tao.

" Mr. Ben Dov and Harmony have shared power to vote or direct the vote and the shared
power to dispose or direct the disposition ol the 42,910 Ordinary Shares currently beneficially
awned by Mr. Ben Dov and Harmony.

: Mr. Ben Dov has sole power to vole or direct the vote ond the shared power to dispose or
. dircet the disposition of the 16,773 Ordinary Shares currently benclicisily owned by him,

(¢)  The following table sets forth all the transections in the Ordinary Shures of Lhe
Issuer effected by Tao since June 29, 2006, All such transactions werc open market purchases
cffected on the Tel Aviv Stock Exchange and on the NASDAQ National Market.

Date of Purchase by Number of
Tao Ordinary Shares  Price Per Shure*

June 29, 2006 20,000 $6.880

July 3, 2006 84,655 $6.941

July 4, 2006 5,000 $7.026
July 10, 2006 70,621 . $7.085
July 11,2006 20,000 $7.150
July 12, 2006 41,916 $7.060
July 13,2006 © 78,488 _56.880
July 16,2006 9,906 $6.740
July 17, 2006 49,400 $6.858
July 18, 2006 67.651 $7.099
July 19, 2006 31,300 $7.154

-10-
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July 20, 2006 25,833 $7.166

July 23, 2000 16,304 $7.823
July 24,2006 . 9,500 $7.278
- Does not include broker's commissions.

Except for such trunsactions, Ben Dov Holdings, Hurmony, Suny, Too and Mr. Bea Dov
have not effected any transactions in the Ordinary Shares since July 24, 2006,

| (d)  No person other than Ben Dov Holdings, Harmony, Suny, Tao and Mr, Ben Dov,
has the right to receive or the power to dircel the reecipt of dividends from, or the proceeds from
the sale of, the shares reported ubove in this ltem 5,

1 -

(e)  Notapplicable,
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Dute: July 25, 2006

//,

r. llon Ben Dov

SUNY ELECTRONICS LTD,
By.
Mr,

LLEE L R

I PEESLEY £ 2ie:0l

SIGNATURE

llzl

TBBEIES+E+2L6

Aftor reasonublo inquiry and to the best of our knowledge and bellct, wo certify that the
[nformation sct forth In this statcment (s true, complote und corrcet.

INQS LTD.

n Ben Dov

Chaltmgn of the Bourd of Dlroclors

HARMONY (BEN DOV) LTD.

Mr, Han Ban Dov
Chalrman ol the Board ptf Dircclor
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