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October 31, 2018

PERSONAL AND CONFIDENTIAL

Internet Gold-Golden Lines Ltd.
2 Dov Friedman Street
Ramat Gan 5250301, Israel

Attention; Ami Barlev, Chairman
Ladies and Gentlemen:

This letter agreement confirms that Internet Gold-Golden Lines Ltd. (together with its wholly
owned subsidiaries, the "Company") has engaged Oppenheimer & Co. Inc. ("Oppenheimer") to
act as the Company’s co-financial advisor in connection with a possible sale or other transfer,
directly or indirectly and whether in one or a series of transactions, of all or a portion of the
Company’s holdings in B-Communications Ltd. ("BCOM") representing control (i.e., in excess
of 50% of the outstanding shares) of BCOM, regardless of the form or structure thereof (the
"Transaction"). Oppenheimer understands that the Company is concurrently herewith engaging
Migdal Capital Markets severally as its other co-financial advisor in connection with the
Transaction. The Company shall not engage any financial advisor with authority to solicit
interest, discuss or negotiate a Transaction with counterparties, other than Oppenheimer and
Migdal Capital Markets in connection with the Transaction.

Services.

Oppenheimer will provide the Company with financial advice and assistance in connection with
the Transaction, which may involve, to the extent requested by the Company and appropriate for
the Transaction, advice and assistance in connection with defining strategic and financial
objectives, reviewing the Company’s historical and projected financial statements, identifying
potential parties to the Transaction, assisting in the preparation of a confidential memorandum
and related materials describing the Company and its business for distribution to prospective
acquirers and assisting in negotiating the financial terms and structure of the Transaction.

If requested by the Board of Directors of the Company, Oppenheimer will render a written
opinion in customary form as to the fairness from a financial point of view to the Company of the



consideration to be received by the Company in connection with a Transaction (or, in the case of
a Transaction involving an exchange of securities, the exchange ratio) (the "Opinion"), subject to
the approval of Oppenheimer’s Faimess Opinion Committee. Oppenheimer consents to the
inclusion of the Opinion in its entirety and reference to such Opinion in any prospectus, proxy
statement or solicitation/recommendation statement required to be distributed to the Company's
shareholders in connection with the Transaction so long as such inclusion and reference is in
form and substance acceptable to Oppenheimer and its counsel.

Oppenheimer’s services do not include providing legal, regulatory, accounting or tax advice or
developing any tax strategies for the Company. If the Company should request Oppenheimer to
provide additional services not otherwise contemplated by this letter agreement, the Company
and Oppenheimer will amend this agreement or enter into an additional letter agreement which
will set forth the nature and scope of the services, appropriate compensation and other customary
matters, as mutually agreed upon by the Company and Oppenheimer.

In order to coordinate our efforts in connection with the Transaction, the Company and
Oppenheimer will inform and consult with each other promptly with respect to inquiries received
from third parties in connection with a Transaction.

Compensation. In connection with this engagement, the Company agrees to pay Oppenheimer in
cash: o - ' '

(a) if the Company requests in writing that Oppenheimer deliver an Opinion, an
opinion fee of $500,000 payable on Oppenheimer’s delivery of the Opinion, plus

(b)  a transaction fee of $1,500,000 payable on the closing date of the Transaction if,
during the Engagement Term the Company consummates a Transaction or enters
into an agreement and subsequently consummates a Transaction.

If during a period of 12 months following the Engagement Term, the Company enters into a
Transaction and subsequently consummates a Transaction with a purchaser that Oppenheimer or
the Company contacted, that contacted the Company or Oppenheimer, or that expressed interest
in a Transaction during the Engagement Term, Oppenheimer shall be entitled to the fees
specified in (b) above, unless this Agreement was terminated by Oppenheimer prior to the
closing of a Transaction. : '

If the Company does not consummate a Transaction but receives either a "break-up” fee or any
other payment as a result of the termination of a Transaction (including any fee or other payment
related to any litigation in respect of a terminated Transaction, including settiement proceeds) or
realizes any profits from the exercise of any options or warrants granted to the Company in
connection with a Transaction, then the Company will pay to Oppenheimer a fee equal to 20% of
such fee, profit or other payment, not in excess of $750,000, payable in cash when the Company
receives any such amount or exercises any such option or warrant. :

The Company also agrees to reimburse Oppenheimer promptly when invoiced for all of its
reasonable out-of-pocket documented and invoiced expenses (including reasonable fees and out-
of-pocket expenses of its legal counsel) in connection with the performance of its services
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hereunder, regardless of whether a Transaction occurs; provided that, except as otherwise
contemplated by Annex A hereto, reimbursable expenses in excess of $100,000 will require the
Company’s prior written consent. Subject to the foregoing, upon termination of this letter
agreement or completion of a Transaction, the Company agrees to pay promptly in cash any
unreimbursed expenses that have accrued as of such date.

Term. This engagement will commence on the date of this letter agreement and terminate upon
the date that is three business days following receipt written notice from the other party of
termination of this engagement (the "Engagement Term"). Notwithstanding the foregoing, the
provisions relating to the payment of fees, reimbursement of expenses, indemnification and
contribution, independent contractor, other relationships, confidentiality, governing law, consent
to jurisdiction and waiver of the right to trial by jury will survive any termination.

Oppenheimer acknowledges the conversations among Oppenheimer, representatives of the
Company and members of the Board of Directors regarding publicly available information about
allegations against former executives of the Company and a senior member of the government of
Israel. Oppenheimer is pleased to confirm in writing its prior oral statements that it does not
contemplate terminating this engagement as a result of the foreseeable legal process involving
such allegations.

Indemnification. As Oppenheimer will be acting on the Company’s behalf, the Company agrees
to indemnify Oppenheimer and certain related parties in the manner set forth in Annex A.

Use of Information. The Company will fumish (or will use its best efforts to cause other
potential parties to the Transaction to furnish) Oppenheimer such information as Oppenheimer
requests for purposes of performing the services under this letter agreement (the "Information").
The Company agrees and represents that all Information relating to the Company fumished to
Oppenheimer by the Company will be accurate and complete in all material respects at the time
provided, and that, if the Company is aware that any Information has become materially
inaccurate, incomplete or misleading during this engagement, the Company will promptly advise
Oppenheimer. Oppenheimer assumes no responsibility for the accuracy and completeness of the
Information (or information available from generally recognized public sources) and will be
using and relying on the Information (and information available from generally recognized public
sources) without assuming responsibility for independent verification. Oppenheimer will not
conduct an independent evaluation of any of the assets or liabilities (contingent or otherwise) of
the Company. :

Independent Contractor. Oppenheimer is acting hereunder as an independent contractor, and not
as a fiduciary, agent or trustee, to the Company or any other person. In performing its services
hereunder, Oppenheimer shall act solely pursuant to a contractual relationship on an arm’s iength
basis with duties owed solely to the Company. Neither this engagement nor the delivery of any
advice, including the Opinion, in connection with this engagement confers any rights (directly or
indirectly as a third party beneficiary or otherwise) upon security holders or creditors of the
Company or any other parties as against Oppenheimer or any other Indemnified Party (as defined
in Annex A hereto).
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Confidentiality. Any service, information or advice provided by Oppenheimer to the Company in
connection with this engagement is for the confidential use of the Board of Directors and senior
management of the Company and their respective professional advisors and may not be disclosed
or referred to publicly or to any other third party without Oppenheimer’s prior written consent,
which consent will not be unreasonably delayed or withheld. In the event disclosure is required
by applicable law or regulatory process, the Company will give Oppenheimer the opportunity in
advance of such disclosure to review and comment on such disclosure, and will give due regard
to such comments,

Other Relationships. Oppenheimer and its affiliates have and may continue to have investment
banking and other relationships with parties other than the Company, who may be competitors of
or actual or potential counterparties with the Company. Oppenheimer’s policy is to inform its
clients generally of its relevant investment banking relationships consistent with confidentiality
obligations to clients. Pursuant to such relationships, Oppenheimer may acquire information of
interest to the Company. Oppenheimer shall have no obligation to disclose such information to
the Company or to use such information to the Company’s benefit in connection with any
contemplated transaction. In addition, in the ordinary course of business, Oppenheimer may
trade the securities of the Company and of potential purchasers and/or participants in the
Transaction for its own account and for the accounts of customers, and may at any time hold a
long or short position in such securities. Oppenheimer recognizes its responsibilities for
compliance with federal securities laws and regulations in connection with such activities in light of
this letter agreement. ' ‘

From time to time Oppenheimer’s research department may publish research reports or other
materials, the substance and/or timing of which may conflict with the views or advice of the
members of Oppenheimer’s investment banking department, and may have an adverse effect on
the Company’s interests in connection with the Transaction or otherwise. Oppenheimer’s
investment banking department is managed scparately from its research department, and does not
have the ability to prevent such occurrences. Affiliates of Oppenheimer and each of their
directors, officers and employees may also at any time invest on a principal basis or manage or
advise funds that invest on a principal basis in any company that may be involved in the
transactions contemplated hereby,

dntizMoney Laundering. To help the United States government fight the funding of terrorism
and money laundering activities, the federal law of the United States requires financial
institutions to obtain, verify and record information that identifies each person with whom they
do business. This means Oppenheimer must ask the Company and certain of its officers,
directors and significant shareholders for certain identifying information, including a
government-issued identification number (e.g., a U.S. taxpayer identification number) and such
other information or documents that Oppenheimer considers appropriate to verify the Company’s
and such other person’s identity, such as certified articles of incorporation, a government-issued
business license, a partnership agreement or a trust instrument.

Miscellaneous. This letter agreement, including Annex A hereto, and any related matters will be
governed by and construed in accordance with the laws of the State of New York.
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The parties irrevocably submit to the exclusive jurisdiction and convenient venue of any court of
the State of New York located in the City and County of New York or in the United States
District Court for the Southern District of New York for the purpose of any suit, action or other
proceeding arising out of or related to this letter agreement (or Annex A).

All fees and expenses payable hereunder shall be paid in U.S. dollars and free and clear of, and
without any deduction or withholding for or on account of, any current or future taxes, levies,
imposts, duties, charges or other deductions or withholdings levied in any jurisdiction from or
through' which payment is made. The Company hereby irrevocably consents to the service of
process in any proceeding by the mailing of copies of such process to the Company at its address
set forth above,

Each party waives any right to a trial by jury in respect of any claim brought by or on behalf of
such party based upon, arising out of or in connection with this letter agreement, Oppenheimer’s
engagement hereunder or the transactions contemplated hereby.

The Company represents and warrants to Oppenheimer that there are no brokers, representatives
or other persons that have an interest in compensation due to Oppenheimer from any Transaction
or Oppenheimer’s services contemplated herein.

Oppenheimer may, at its own expense, place announcements or advertisements in financial
newspapers and journals describing Oppenheimer’s services hereunder upon consummation of a
Transaction. '

This letter agreement may not be amended or modified except in writing signed by the Company
and Qppenheimer and may be executed in two or more counterparts, each of which will be
deemed to be an original, but all of which will constitute one and the same agreement. All rights,
liabilities and obligations hereunder will be binding upon and inure to the benefit of the
Company, Oppenheimer, each Indemnified Party (as defined in Annex A) and their respective
successors and assigns.

[Remainder of page intentionally left blank. Signature page to follow.]



Please confirm our mutual understanding of this engagement by signing and returning to us the
enclosed duplicate copy of this letter agreement. Oppenheimer is pleased to act as the
Company’s financial advisor and is looking forward to working with the Company on this

assignment.
Very truly yours,
OPPENHEIMER & CO. INC.
By:

Robin Graham
Managing Director

Agreed to and accepted as
of the above date.

Internet Gold-Golden Ljnes Ltd.

L1D.

Amj/Bariéy, Chairman
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Internet Gold-Golden Lines
Date: October 31, 2018

ANNEX A: INDEMNIFICATION

The Company agrees to indemnify and hold harmless Oppenheimer and its affiliates and their
respective present and former directors, officers, employees, agents and controlling persons (each
such person, including Oppenheimer, an "Indemnified Party") to the extent fully permitted by
law from and against any losses, claims, damages and liabilifies, joint or several (individually
and collectively, the “Damages"), to which such Indemnified Party may become subject in
connection with or otherwise relating to or arising from any transaction contemplated by this
letter agreement or the engagement of or performance of services by an Indemnified Party
hereunder, and will reimburse each Indemnified Party for all fees and expenses (“Expenses™),
including the fees and expenses of counsel as they are incurred in connection with investigating,
preparing, pursuing or defending any threatened or pending subpoena, claim, action, proceeding
or investigation ("Proceedings") arising therefrom; provided, that the Company will not be liable
to any Indemnified Party to the extent that any Damages are found in a final non-appealable
judgment by a court of competent jurisdiction to have resulted solely from the fraud, gross
negligence or wiltful misconduct of any of the Indemnified Parties. No Indemnified Party will
have any liability (whether direct or indirect, in contract, tort or otherwise) to the Company or
any person asserting claims on behalf of the Company arising out of or in connection with any
transactions contemplated by this letter agreement or the engagement of or performance of
services by any Indemnified Party hereunder except to the extent that the Company incurs
Damages that are found in a final non-appealable judgment by a court of competent jurisdiction
to have resulted solely from the fraud, gross negligence or willful misconduct of the Indemnified

Party.

If for any reason other than in accordance with this letter agreement, the foregoing indemnity is
unavailable to an Indemnified Party or insufficient to hold an Indemnified Party harmless, then
the Company will contribute to the amount paid or payable by an Indemnified Party for Damages
and Expenses related thereto in such proportion as is appropriate to reflect the relative benefits to
the Company and/or its stockholdérs on the one hand, and Oppenheimer on the other hand, in
connection with the matters covered by this letter agreement or, if the foregoing allocation is not
permitted by applicable law, not only such relative benefits but also the relative faults of such
parties as well as any relevant equitable considerations. The Company agrees that for purposes of
this paragraph the relative benefits to the Company and/or its stockholders and Oppenheimer in
connection with the matters covered by this letter agreement will be deemed to be in the same
proportion that the total value paid or received or to be paid or received by the Company and/or
its stockholders in connection with the transactions contémplated by this letter agreement,
whether or not consummated, bears to the fees paid to Oppenheimer under this letter agreement;
provided, that in no event will the total contribution of all Indemnified Parties to all such
Damages and Expenses exceed the amount of fees actually received and retained by
Oppenheimer under this letter agreement (excluding any amounts received by Oppenheimer as
reimbursement of expenses). Relative fault shall be determined by reference to, among other
things, whether any alleged untrue statement or omission or any alleged conduct relates to



[iR/N

information provided by the Company or other conduct by the Company (or its employees or
other agents) on the one hand, or by Oppenheimer, on the other hand.

The Company agrees not to enter into any waiver, release or settlement of any Proceeding
(whether or not any Indemnified Party is a party thereto) in respect of which indemmnification may
be sought hereunder without the prior writien consent of Oppenheimer (which consent will not
be unreasonably withheld), unless such waiver, release or settlement (i) includes an
unconditional release of each Indemnified Party from all liability arising out of such Proceeding,
(ii) does not contain any factual or legal admission by or with respect to any Indemnified Party or
any adverse statement with respect to the character, professionalism, expertise or reputation of
any Indemnified Party or any action or inaction of any Indemnified Party and (iii) does not
preclude or purport to preclude the future business activities of any Indemnified Person.

In addition to any rights of indemnification or contribution set forth above, the Company agrees
to reimburse each Indemnified Party for all documented out-of-pocket costs and expenses as they
are incurred (including, without limitation, fees and expenses of outside counsel) in connection
with investigating, preparing or settling any Proceeding involving the enforcement of this letter
agreement.

The indemnity, reimbursement and contribution obligations of the Company hereunder will be in
addition to any liability that the Company may have at common law or otherwise to any
Indemnified Party and will be binding upon and inure to the benefit of any successors, assigns,
heirs and personal representatives of the Company or an indemnified Party. The provisions of
this Annex will survive the modification or termination of this letter agreement.
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Case 1:19-cv-10800 Document1l Filed 11/21/19 Page 1 of 22

Justin M. Garbaccio, Esq.

OPPENHEIMER & CO. INC.

85 Broad Street, 25" Floor

New York, New York 10004

Tel.: (212) 668-8000

Fax.: (212) 667-6797

Counsel for Plaintiff Oppenheimer & Co. Inc.

UNITED STATES DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK

-—-X

OPPENHEIMER & CO. INC.,

19-CV-10800
Plaintiff,

-against-
COMPLAINT

INTERNET GOLD-GOLDEN LINES LTD. and
REZNIK PAZ NEVO TRUSTS LTD., as Trustee
For the Series C and Series D Debentures of
Internet Gold-Golden Lines Ltd.,

Defendants.

Plaintiff Oppenheimer & Co. Inc. (“Oppenheimer” or “Plaintiff”), by and through its
attorneys, brings this action against defendants Internet Gold-Golden Lines Ltd. (“1GLD™ and
Reznik Paz Nevo Trusts Ltd., as Trustee for the Series C and Series D debentures of IGLD (the
“Debenture Trustee” and together with IGLD collectively referred to as “Defendants”), and

alleges as follows:

NATURE OF THE ACTION

1. This case arises from the Defendants inducing Oppenheimer to provide its
valuable time, resources and expertise as a financial advisor for the past year and accepting the

full benefits of Oppenheimer’s work in aveiding financial ruin to IGLD and then seeking to
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prevent Oppenheimer from receiving full and timely payment for its valuable services.

2. In October 2018, defendant IGLD entered into an engagement agreement with
Oppenheimer retaining it to act as a financial advisor to assist IGLD in connection with the sale
of its holdings in B-Communications Lid. (“BCOM™). In exchange for Oppenheimer’s
assistance, IGLD agreed to pay Oppenheimer a transaction fee of $1.5 million, among other
compensation, set forth in the agreement. Since October 2018, Oppenheimer has worked
diligently to advise and assist IGLD on the transaction.

3. In January 2019, IGLD ran into financial ﬁoublc ;md it was necessary to halt
required payment to its bondholders. The Board of Directors of IGLD resolved to work with the
bondholders and brought all material décisions’ relating to the sale of IGLD's BCOM shares to
the bondholders for approval. As such, the Debenture Trustee, on behalf of the 'bondholders,
wielded tremendous influence and significant control over the sale, and consequéntly IGLD.

4. Notably, at that time, neither IGLD, nor the Debenture Trustee, terminated the
engagement agreement. Rather, the Debentﬁre Trustee adopted the engagement agreement.and
became a key stakeholder in Oppenheimer’s engagement. The Debenture Trustee (through its
representatives) specifically sought out Oppeﬁhéimer’s expertise and advice, was present at
strategic meetings and discussions between Oppenheimer ‘and IGLD, participated in the
negotiation of the terms with the purchasers ahd was required to api)rove the transaction with the
ultimate purchasers of the BCOM shares, including an investment firm called Searchlight Capital
Partners, L.P. (“Searchlight”). Oppenheimer relied on Defendants’ representations and conduct,
and continued to work towards closi.ng a transaction for the sale of IGLD’s ECOM shares.

5. On June 24, 2019, IGLD executed a share purchase agreement to sell its holdings

in BCOM to Searchlight. The share purchase agreement contains a representation that IGLD
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was obligated to pay Oppenheimer’s fee. As required by the share purchase agreement, IGLD
commenced a Section 350 creditors’ arrangement proceeding (the “Section 350 Proceeding”) as
IGLD would need creditor and court approval to close the transaction with Searchlight. The
share purchase agreement was, in fact, approved by IGLD’s board, shareholders, and
bondholders. The district court in the Section 350 Proceeding also approved the share purchase
agreement in the ruling in which it approved the transaction contemplated by that agreement.

6. Following the execution of the share purchase agreement, Oppenheimer met with
IGLD and representatives of the Debenture Trustee. Both informed Oppenheimer that IGLD
would not pay its full transaction fee. Oppenheimer reminded IGLD and the Debenture Trustee
of the obligation to pay and sought adequate assurance from IGLD that it would, in fact, pay the
full transaction fee. IGLD refused to provide adequate assurance that it would pay the fee in full
at closing. The Debenture Trustee has not provided any assurance that it will cause IGLD to pay
the fee in full at closing.

7. Instead, after the execution of IGLD’s agreement, Defendants unveiled the second
part of their plan. Defendants have stated that they intend to file a second insolvency proceeding
with the Israeli court to, among other things, avoid paying Oppenheimer its fee. In light ‘of
IGLD’s prior Section 350 Proceeding and the approval of the share purchase agreement by the
court, this is a blatant abuse of the Israeli courts and a breach of the engagement agreement.
Indeed, the Defendants’ plan has the effect of avoiding payment to Oppenheimer and
wrongfully retaining those funds for their own benefit.

8. Consequently, Defendants have breached the parties’ agreement and engaged in
other unlawful conduct detrimental to Oppenheimer and, as such, are liable to Oppenheimer for

its damages.
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JURISDICTION AND VENUE

9. This Court has federal diversity jurisdiction pursuant 1o 28 U.S.C. § 1332 because
the matter in controversy exceeds $75,000, exclusive of interest and costs, and is between a
citizen of New York State and two foreign corporations. Plaintiff is a New York corporation
with its principal place of business in New York, New York. IGLD and the Debenture Trustee
are Israeli companies with IGLD's principal places of business in Ramat Gan, Isracl and the
Debenture Trustee’s principal place of business in Tel Aviv, Israel.

10.  Personal Jurisdiction éxists over IGLD and the Debenture Trustee pursuant to the
agreement of the parties and because certain of Defendants’ actions at issue occurred in this
District. In the Engagement Agreement, IGLD agreed to “irrevocably submit to the exclusive
jurisdiction and convenient venue of any court of the State of New York located in the City and
County of New York or in the United States District Court for the Southern District of New York
for the purpose of any suit, action or other proceedings arising out of or related to this letter
agreement (or Annex A).” The Debentur.e' Trustee is similarly bound by the Engagement
Agreement both because it adopted that contract and because its interests are so closely-related
to, and predicated on, those of IGLD such that this provision is also enforceable against the
Debenture Trustee.

11. Venue is proper in this federal judicial district pufsuam 28 US.C. § 1391 based
on the parties’ agreement and because a substantial part of the events giving rise to Plaintiff’s
claims occurred in this District.

THE PARTIES

12.  Plaintiff Oppenheimer & Co. Inc. (-“Oppcnheimer” or “Plaintiff”) is a New York

corporation with its principal place of business in New York, New York. Oppenheimer is an

investment bank that provides emerging growth and mid-sized businesses with strategie advisory

4
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services and capital market strategies.

13.  Upon information and belief, defendant Internet Gold-Golden Lines Lid.
(“IGLD”) is an Israeli corporation with its principal place of business in Ramat Gan, Isracl.
IGLD controls a leading telecommunications group in Israel and its shares trade on the Tel Aviv
Stock Exchange (“TASE™) and NASDAQ Global Market Select exchange (“NASDAQ™). IGLD
owns approximately 52% of non-party BCOM.

14, Upon information and belief, defendant Reznik Paz ‘Nevo Trusts Ltd. is an Israeli
company with its principal place of business‘ in Tel Avivy, Iérael. It serves as the Debenture
Trustee of the Series C and Series D debentures issued by IGLD,

15.  Upon information and belief, non-party BCOM is an Israeli corporation with its
principal place of business in Ramat Gan, Israel. BCOM is cohtrolled by IGLD and its shares
trade on TASE and NASDAQ. BCOM owns approximately 26% of non-party Bezeq Israeli
Telecommunications Corp Ltd., which gives it a cdnirolﬁng interest under an Israeli Ministry of
Communications control permit.

16.  Upon information and belief, Bezeq Israeli Telecommunications Corp Ltd.
(“BEZQ") is an Israeli corporation with its principal 'piaée of business in Tel Aviv, Israel. IGLD
controls BCOM which in turn controls BEZQ. BEZQ's shares trade on TASE. BEZQ wholly
owns subsidiaries that provide Internet servi.ce provider services, cellular telephony services,
fixed line telephony services, international telephony services, fixed .line broadband Internet
infrastructure access services, international and domestic data transfer and network services, pay
television services and other communication infrastructures and services. BEZQ is one of the

leading telecommunications companies in Israel by market share.



Case 1:19-cv-10800 Document 1 Filed 11/21/19 Page 6 of 22

FACTUAL BACKGROUND

17. In or before early 2018, IGLD began exploring a potential sale of its majority
stake in BCOM. Because IGLD’s 52% interest in BCOM would give the purchaser a controlling
interest in BEZQ subject to an Israeli Ministry of Communications control permit, IGLD
expected that there would be significant interest in the sale. IGLD sought proposals from a
number of investment banks and strategic advisors.

A. IGLD Engages Oppenheimer

18. Iﬁ the fatl .of 2018, IGLD rétained both a US financial advisor and a local
financial advisor to pursue the sale of its stake in BCOM. IGLD concurrently retained
Oppenheimer and a subsidiary of Migdal Capital Markets as financial advisors in or around the
end of October 2018.

19, On or about October 31, 2018, IGLD and Oppenheimer entered into an agreement
(the “Engagement Agreémcnt”) engaging Oppenheimer “to act as the Company’s co-financial
advisor”. A copy of the Engégemcnt Agreelﬁent is attached hereto as Exhibit (“Ex.”) 1.

20). Specifically, the Engagement Agreement provides that Oppenheimer will advise
IGLD “in connection with the possible éale or other (ransfer, directly or indirectly and whether in
one or a series of transactions, of all or a portion of the Company’s holdings in B-
Communications Ltd. (‘BCOM?’) representing control (i.e., in excess of 50% of the outstanding
shares) of BCOM, regardless of the form or structure thereof (the “Transaction’).” /d. at p. 1.

21.  Oppenheimer agreed to provide IGLD with “financial advice and assistance in
connection with the Transaction, which may involve, té 'tl.le extent requested by the Company
and appropriate for the Transaction, advice and assistance in connection with 'deﬁhir.lg strategic

and financial objectives, reviewing the Company’s historical and projected financial statements,
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identifying potential parties to the Transaction, assisting in the preparation of a confidential
memorandum and related materials describing the Company and its business for distribution to
prospective acquirers and assisting in negotiating financial terms and structure of the
Transaction.” 1d."

22. The Engagement Agreement provides, in pertinent part, for the following
compensation to Oppenheimer:

Compensation. In connection with this engagement, the Company agrees to pay
Oppenheimer in cash:

(a) if the Company requests in writing that Oppenheimer deliver an Opinion, an
opinion fee of $500,000 payable on Oppenheimer’s delivery of the opinion, plus

(b) a transaction fee of $1,500,000 payable on the closing date of the Transaction
if, during the Engagement Term the Company consummates a Transaction or
enters into an agreement and subsequently consummates a Transaction.

If during a period of 12 months following the Engagement Term, the Company enters

into a Transaction and subsequently consummates a Transaction with a purchaser that

Oppenheimer or the Company contacted, that contacted the Company or Oppenheimer,

or that expressed interest in a Transaction during the Engagement Term, Oppenheimer

shall be entitled to the fees specified in (b) above, unless this {Engagement] Agreement
was terminated by Oppenheimer prior to the closing of a Transaction.
Ex. I at pp. 2-3.

23.  The Engagement Agreement further provides that the “parties irrevocably submit
to the exclusive jurisdiction and convenient venue of any court of the State of New York located
in the City and County of New York or in the United States District Court for the Southern
District of New York for the purpose of any suit, action or other proceeding arising out of or

related to this letter agreement (or Annex A).” Id. at p. 5.

24, New York law governs the contract and any related matters. Ex. 1 at p. 4.

! Oppenheimer also agreed to render a written fairness opinion in connection with the

Transaction if requested by the Board of Directors of IGLD. Id. at pp. 1-2.
7
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25. The term of the Engagement Agreement was from October 31, 2018 until three
{3) business days following receipt of written notice from the other party terminating the
agreement. Ex. 1 at 3.

26, IGLD has never terminated the Engagement Agreement.

B. IGLD Agrees To A Transaction With Searchlight Capital Partners

27.  Following the engagement by IGLD, Oppenheimer and the local advisor reached
out to multiple potential purchasers of IGLD’s shares of BCOM, including Searchlight Capital
Partners L.P. (“Scarchlight). A targeted group provided non-binding offers for IGLD'’s entire
holdings in BCOM. Searchlight was one of the parties providing non-binding offers. The
interested purchasers.were requifed to submit final bids by mid-January 2019,

28. However, before those bids were due, BEZQ announced that it was considering
classifying its subsidiaries’ activities as separate from its own which could lead to materially
writing down the value of its subsidiaries (later calculated at approximately 1.5 Billion Israeli
Shekels (NIS)). This announcement had a negative effect on the bids that were to be submitted.
BEZQ subsequently announced in March that, in light of its determination that such a write
down was required, BEZQ changed its dividend policy and stopped the payment of dividends.

29. In a U.S. Securities and Exchaﬁge Commission (“SEC™) filing dated January 16,
2019, IGLD reported, in pertinent part, that:

The submission of binding bids ended on January 15, 2019, but Company [IGLD] did not
receive any binding offers to purchase its holdings in Bcom. In addition, an indication that was
presented to the Company by the final submission date was aiso significantly lower than those
received by the Company during the initial bidding process which were much higher. The sale of
Bcom shares held by the Company, at the price reflected in such indication, would not have
enabled the full redemption of the Company’s liabilities to its creditors.

On January 16, 2019, the Company’s Board of Directors discussed the results of the auction and

based on the opinion of the Company’s consultants, estimated that the results of the auction and
the non-binding offers were adversely affected by the current stock prices of Bcom and Bezeq,
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which traded significantly lower over the past few weeks and specifically the last few days. The
Board believes that the stock price decreased, because, among other reasons, the market
terms, the estimate of receiving a smaller amount of dividends from Bezeq, the sale of Bezeq
shares by foreign investors as well as certain actions taken by Bezeq, which resulted in a credit
rating downgrade of Bcom.

The Company’s Board continues to explore the possibility of selling its Bcom shares, continues
with discussions with the potential bidders, and continues to explore possibilities for
strengthening the Company’s capital structure and other options that are constantly discussed
with the Company’s financial and legal advisors. The Board notes that the Company has
sufficient reserves to service its debt in 2019.

At the same time, in light of the above, the Company’s Board resolved that it has a responsibility
to update the holders of the Company’s debentures, while holding discussions with the debenture
holders regarding the continued examination of the options available to the Company in such a
way as to avoid harming both the holders and the underlying asset and the licenses associated

with it, and the viability of a transaction to sell the Company’s holdings in Bcom. (Emphasis
added).

30. BEZQ’s anticipated inability to pay dividends also had a negative effect on IGLD
and the non-party corporations. IGLD and BCOM are both heavily indebted. Upon information
and belief, in order to meet their debt service payments, IGLD and BCOM rely on the cash flow
from dividends paid by BEZQ.

31. As set forth in the January 16, 2019 SEC filing, IGLD’s Board of Directors
resolved to open an immediate dialogue with IGLD’s Series C and Series D debenture holders
(the “Bondholders™). Later that day, IGLD announced that it was withholding payments to the
Bondholders until further notice “[c]onsidering the liquidity balances of the Compémy and the
need to maintain the value of its assets”.

32. On or about January 29, 2019, the Bondholders elected Performance Capital
Markets (“PCM™) to act as a representative fér the Bondholders pursuant to the Debenture
Trustee’s request to appoint a representative. The Debenture Trustee immediately demanded
that IGLD reduce its costs, which IGLD did. Further, upon information and belief, the

Bondholders through the Debenture Trustee and its representatives also began participating in
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the negotiations for the sale of IGLD’s stake in BCOM.

33. Rather than terminate the Engageme-nt Agreement, Defendants repeatedly
indicated to Oppenheimer that they wanted to continue Oppenheimer’s engagement. To that
end, in the beginning of February 2019, IGLD, counsel for the Debenture Trustee, and PCM
requested a meeting with Oppenheimer at its New York offices in order to strategize and prepare
for a subsequent meeting with Searchlight. Thus, on February 7, 2019, IGLD and
representatives of the Debenture Trustee met at Oppenheimer’s offices in New York. During
those meetings and thereafter, ‘IGLD. and the. Deben'tu.re Tfustee (throﬁgh its representatives)
sought Oppenheimer’s advice in connection with the strategy, negotiations and the terms sheet
transmitted by Searchlight folldwin.g' the negotiations. IGLD and the Debenture Trustee also
requested that Oppenheimer join the meetings with Searchlight in New York, which it did.

34.  Doron Turgeman (IGL.D’IS CEO), Ady Fighél (the Debenture Trustee’s c;ounsel)
and Edward Klar of PCM were pi’esent at the February 7 meeting. Neither of the Defendants
informed Oppenheimer of any issue in its being paid its full Transaction Fee.

3s. At the end of March 2019, the Bondholders appointéd Noked Capital as a second,
joint representative. IGLD then invited Oppenheimer to a méeting at Noked Capital’s office on
April 1. Doron Turgem.an (IGLD’s CEQ) and Shilomi Bracha of Noked Capital were present at
the meeting with Oppenheimer. During that meeting, the DéBenture Trustee and IGLD solicited
Oppenheimer’s advice on how to proceed with Sea:chlight," including discussing Oppenheimer’s
suggested structure for the transaction. -Oppenheimer had broposed a deal structure whereby,
among other things, Searchlight would acquire IGLD’s BCOM shares and additionally invest
directly in BCOM to stréngthen its balance sheet. This shggestion and structure became the

basis for the continued negotiations between Séarchlight and IGLD.

10
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36. On April 10, 2019, Searchlight transmitted a proposed term sheet (dated April 9)
to IGLD, its representatives and Oppenheimer, which Searchlight superseded with an offer dated
April 10.  1IGLD, the Debenture Trustee and other representatives, further solicited
Oppenheimer’s advice in connection with the Searchlight offer and further negotiations both at
meetings and in email communications.

37. OnhmZ{ZMQHHDammmwdmmhhmﬂgmh%ﬁhﬁwagwmmumm
a purchaser group led by Searchlight regarding a transaction for the sale of IGLD’s BCOM
holdings (the “Searchlight Transaction”). This transaction was based on Oppenheimer’s
proposed structure. As required by the agreement, IGLD commenced the Section 350
Proceeding shortly thereafter in order té obtain, among other things, Court approval for the
Searchlight Transaction.

38. On July 16, 2019, IGLD filed a Supplement to its Proxy Statement for the 2019
Annual and Extraordinary General Meeting of Shareholders (“Supplement”) with the SEC. The
Supplement summarized the terms of the transaction and attached the Share Purchase Agreement
(“SPA”) between IGLD and Searchlight, among others.

39.  Notably, in IGLD’s representations and warranties in the SPA, IGLD represents
in a section entitled “Brokers’ Fees” that “[n]o agent, broker, investment banker, or other Person
acting in a similar capacity on behalf of or under the authority of the Seller is or will be entitled
to any broker’s or finder’s fee or any other commission or similar fee, directly or indirectly, in
connection with the transactions contemplated by this Agreement (including the sale and transfer
of the Purchased Shares as contemplated under this Agreement), other than Oppenheimer & Co.
Inc. and Migdal Capital Markets, for which the Seller Ashall be solely responsible.” (emphasis

added).

11
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40.  The Searchlight Transaction required approval of IGLD’s creditors and its
sharcholders in connection with IGLD’s Section 350 Proceeding, including approval of the
executed SPA, which IGLD provided with the prokxy materials. On July 30, 2019, IGLD
announced that the creditors of IGLD, including the Bondholders, approved the Searchlight
Transaction. IGLD’s shareholders approved the transaction at a special shareholders meeting on
August §, 2019,

41. On August 20, 2019, IGLD reported that the Tel Aviv-Jaffa District Court had
approved its petition to aﬁﬁr;)igf': the Se‘archli ght Transaction in the Section 350 Proceeding.

C. IGLD and the Debenture Trustee Notify Oppenheimer That IGLD Will Not Pay
The Transaction Fee

42. At ameeting on July 17, 2019, Doron Turgeman of IGLD and Shlomi Bracha on
behalf of the Debenture Trustee informed Oppenheimer that IGLD would not pay the full
transaction fee, but that they might pay some discounted amount.

43.  On July 22, 2019, Oppenheimer sent a letter to IGLD care of its CEQ Mr.
Turgeman. The July 22 letter informed IGLD that it would not accept a discounted transaction
fee and reminded IGLD of its contractual obligations under the Engagement Agreement. IGLD
did not respond to the July 22 letter.

44, On August 16, 2019, Oppenheimer sent another letter to IGLD. The August 16
letter demanded that IGLD provide adequate assurance that it would comply with its contractual
obligations in the Engagement Agreement, in(:ludin.sc,y épeciﬁcally IGL.D’s obiigation to pay
Oppenheimer its full transaction fee of $1;500,d00 USD upon the ciosing of IGLD’s transaction
with Searchlight. Further, the August 16 letter makes clear that no response (or anything less
than full and complete assurance of performance) by IGLD will be deemed a refusal by IGLD to

perform its obligations under the Engagement Agreement,

12
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45. On August 20, 2019, Oppenheimer received an email from IGLD’s CEO which
did not confirm payment of the transaction fee or provide any adequate assurance that
Oppenheimer would be paid in full. Oppenheimer subsequently informed IGLD that its August
20 email did not provide adequate assurance as demanded.

46. On September 19, 2019, Oppenheimer sent a letter to counsel for the Debenture
Trustee and its representatives informing him that (i) the Debenture Trustee and its
representatives had tortiously interfered with the Engagement Agreement, (ii) the Debenture
Trustee and its representatives had engaged in unlawful conduct, including without limitation
colluding with IGLD to obtain the services of Oppenheimer while diverting the funds owed
Oppenheimer for the Debenture Trustee’s own benefit and abusing the Israeli courts, and (iii)
Oppenheimer had been damaged by the Debentufe Trustee and its representatives’ conduct. To
date, no response to this Iefter has been received.

47. On September 23, 2019, Doron Turgeman, IGLD’s CEO, responded to
Oppenheimer and “disclaimed” all claims raised in Oppenheimer’s September 19, 2019 letter. In
correspondence since then, IGLD has never affirmed or acknowledged that it would pay the full
Transaction Fee,

48. In a November 5, 2019 letter from BCOM’s CEQ to the Israehi Minister.of
Communications, BCOM states that “[t]i;e Control Permit of the Minister of
Communications is the last approval required to complete the [Searchlight] transaction.”
(Emphasis in original.)

49.  On November 10, 2019, BCOM stated in its filing with the SEC that “the Bezeq
control Permit (‘Control Permit’) has not yet been signed by the Minister of Co.mmunication,

which is the only pending condition that has not been received and is required to close the

13
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Arrangement (Except for the conditions that are an integral part of the transaction closing
procedures, such as securities offering processes, appointment of directors in the various
companies, etc.)” (Emphasis avclcied.)2

50. On November 11, 2019, IGLD filed a report with the SEC that states that “the
Company is very pleased to announce that the Bezeq new control permit for the ‘Searchlight-
TNR’ group (the ‘Control Permit’), was signed this morning by the Minister of
Communications.” BCOM’s CEO further stated that the issuance of the Control Permit ““is the
most important milestone in ti‘le.(.lzom'plétilon of the transaction...”” IGLD also filed a report with
the SEC that the Control Permit had been issued and that IGLD *is currently in discussion with
the Purchasers in order to finalize all remaining actions between issuance of the Control Permit
and the closing of the transaction.”.

51. IGLD announced in its SEC filings that the anticipated Closing Date for the

Searchlight Transaction is December 2, 2019,

COUNT I — Anticipatory Breach of Contract
(Against IGLD)

52. Oppenheimer incorporates all previous allegations by reference as if fully restated
herein.

53. Oppenheimer and IGLD entered into a valid contract when they executed the
Engagement Agreement (which was never terminated by IGLD).

54.  As set forth above, Oppenheimer has performed all of its material obligations

under the Engagement Agreement.

: Notably, BCOM’s reports to the SEC define the SPA as the “Arrangement” and state that
it was “entered into and among the Company {BCOM], Searchlight II BZQ L.P. (‘Searchlight’),
TNR Investments Lid. (“TNR’), Intemet Gold-Golden Lines Ltd., the Company’s and Internet
Gold’'s debentures and their representatives and trustees...” (Italics added). IGLD’s uses and
cites this language in its own filings with the SEC.

14
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55. IGLD has anticipatorily breached the Engagement Agreement by unequivocally
refusing to pay Oppenheimer’s Transaction Fee in full as provided for in the Engagement
Agreement.

56. Further, given IGLD’s potential insolvency, Oppenheimer made a reasonable
demand for adequate assurance from IGL.D that it would pay the Transaction Fee in full. IGLD
refused to provide any assurance whatsoever.

57. Oppenheimer was at all times ready, willing and able to perform any further
obligations under the En gagerﬁent Agreement. |

58. As a direct result of IGLD’s anticipatory breach, Oppenheimer has been damaged
by IGLD in an amount to be determined by the Court, bﬁt in no event less than the Transaction

Fee of $1,500,000.

COUNT 1I — Injunction Ordering_ Specific Performance
(Against Defendants)

59.  Oppenheimer incorporates all previous allegations by reference as if fully restated
herein.

60.  Oppenheimer and IGLD each entered into a valid contract when they executed the
Engagement Agreement.

61.  The Engagement Agreement provides that the “parties irrevocably submit to the
exclusive jurisdiction and convenient venue of any court of the State of New York located in the
City and County of New York or in the United States District Court for the Southern District of
New York for the purpose of any suit, action or other proceeding arising out of or related to this
letter agreement (or Annex A).” Ex. 1 at p. 5. |

62. Further, the Debenture Trustee’s interests and conduct in connection with the

Engagement Agreement are directly related to, and predicated upon, IGLD’s interests in the

15
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Engagement Agreement. The Debenture Trustee has utilized Oppenheimer’s services in
connection with structuring and negotiating the Searchlight Transaction and has enjoyed the
benefits of the Engagement Agreement. As set forth above, the Debenture Trustee is also
“closely related” to IGLD as its largest creditor. Under these facts, the forum selection clause is
enforceable against the Debenture Trustee.

63.  The forum selection clause is a critical, bargained for right in the Engagement
Agreement.

64.  In statements and in ﬁlingé with the SEC, IGLD has represented that it plans to
commence another proceeding in Isracl following the closing of the Searchlight Transaction.

65. To the extent that IGLD intends to adjudicate any right or obligation under the
Engagement Agreement in any such proceeding, it would be a breach of the forum selection
clause.

66.  Any such breach of the forum selection clause would irreparably harm
Oppenheimer.

67.  Oppenheimer requests that the Court issﬁe a preliminary and permanent
injunction preventing Defendants from (i) commencing, filing or seeking adjudication of any
suit, action or other proceeding arising out of or related to the Engagement Agreement in any
court, tribunal or proceeding (other than in a court of the State of New York located in the City
and County of New York or in the United States Districf Court for the Southern District of New
York) (“New York Court”), (ii) making any motion, filing any document or taking any other
action in the currently existing Section 350 proceeding in Israel or in any action or proceeding
other than this proceeding that would cause any tribunal other than this Court to adjudicate or

issue any ruling that would impair Oppenheimer’s right to have its claims arising from or related

16
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to the Engagement Agreement determined by a New York Court, and (iii) for such further order
that the Court deems just and equitable in order to preserve its jurisdiction over the determination

of the parties’ rights and obligations under the Engagement Agreement.

COUNT I1I — Tortious Interference with Contract
(Against the Debenture Trustee)

68. Oppenheimer incorporates all previous allegations by reference as if fully restated
herein.

69. Oppenheimer entered into the Engagement Agreement, which is a valid and
enforceable contract between Oppenheimer and IGLD,

70.  The Debenture Trustee knew that IGLD had engaged Oppenheimer to, among
other things, act as its financial advisor advise IGLD “in connection with the possible sale or
other transfer, directly or indirectly and whether in one or a series of transactions, of all or a
portion of” IGLEY’'s BCOM shares.

71. Indeed, the Debenture Trustee :(by its representatives) consented to IGLD’s
retention of Oppenheimer and its services, and, in fact, participated in meetings witﬁ
Oppenheimer in connection with the Searchlight Transaction, including meetings at
Oppenheimer’s New York office.

72.  Further, the Debenture Trustee knew, and was aware, of the terms of the
Engagement Agreement, including specifically the terms of compensation as demonstrated by
the Debenture Trustee’s statements during the J u}Sz 17 meeting.

73. Upon information and belief, despite such knowledge and consent, the Debenture
Trustee intentionally and without justification caused IGLD to breach the Engagement
Agreement by, among other things, anticipatorily repudiating the obligation to pay the

Transaction Fee to Oppenheimer.

17
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74.  Further, upon information and belief, the Debenture Trustee procured the
aforementioned breaches through the use of wrongful and unlawful means, including without
limitation by its misrepresentations, omissions and abuse of the Israeli courts.

75.  Upon information and belief, IGLD would not have breached the Engagement
Agreement but for the Debenture Trustee’s interference.

76. As a result of the Debenture Trustee’s tortious interference, Oppenheimer has
been damaged in an amount to be determined by the Court, but in no event less than

$1,500,000.00.

COUNT IV — Unjust Enrichment
(Against the Debenture Trustee)

77. Oppenheimer incorporates all previous allegations by reference as if fully restated
herein.

78. Based on the Debenture Trustee’s express and implied representations and
conduct described herein, Oppenheimer devoted considerable time, energy and resources to lead
a search for a buyer of IGLD’s BCOM shares, pursue Searchlight, and negotiate aggressively 1o
reach an agreement between IGLD and Searchlight. Oppenheimer’s efforts included performing
under the Engagement Agreement, performing additional services beyond those contemplated by
the Engagement Agreement once BEZQ wrote down the value of its assets, and performing
additional services at the Debenture Trustee’s request. Indeed, Oppenheimer services proved
very valuable and resulted in the Searéhlight Transaction and execution of the SPA,

79. The Debenture Trustee accepted Oppenheimer’s services and was enriched by
those services.,

&0. Upon information and belief, by virtue of its untawful coercion of IGLD to refuse

to pay the Transaction Fee and other unlawful conduct, the Debenture Trustee will be unjustly
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enriched by working with IGLD to retain for the benefit of the Debenture Trustee and
Bondholders the funds owed to Oppenheimer.

81.  Equity and good conscience cannot allow the Debenture Trustee to adopt the
Engagement Agreement and encourage Oppenheimer to provide services for its own benefit and
then unlawfully divert Oppenheimer’s compensation.

82. Oppenheimer has been damaged and the Debenture Trustee has been unjustly
enriched by its misconduct. The Debenture Trustee is liable to Oppenheimer in an amount to be

determined by the Court, but which is ih no event less than $1,500,000.00.

COUNT V - Lender Liability
{Against the Debenture Trustee)

83.  Oppenheimer incorporates all previous allegations by reference as if fully restated
herein.

84, Upon information and belief, the Debenture Trustee, on behalf of the
Bondholders, exercised control over IGLD in connection with the Searchlight Transaction and
Section 350 Proceeding. IGLD would not, and indeed did not, take any material action in
pursuing the Searchlight Transaction without the approval of the Debenture Trustee because the
Debenture Trustee represents the vast majority of the creditors of IGLD. Thus, the Debenture
Trustee, on behalf of the Bondholders, effectively controls IGLD in connection with the
Engagement Agreement and Searchlight Transaction. Indeed, as set forth above, BCOM’s
filings with the SEC (and IGLD’s filings quoting those reports) state that the Debenture Trustee
is a party to the SPA, referred to as the “Arrangement,” that was “entered into and among the
Company [BCOM], Searchlight 11 BZQ L.P. (“Searchlight’), TNR Investments Ltd. (“INR"),
Internet Gold-Golden Lines Ltd., the Company's and Internet Gold’s debentures and their

representatives and trustees...” (Italics added).
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85, The Debenture Trustee used its control of IGLD in order to cause IGLD to,
among other things, (i) refuse to pay Oppenheimer its Transaction Fee pursuant to the
Engagement Agreement, (ii) abuse the Israeli court system in connection with its Section 350
Proceeding and its proposed second creditors’ arrangement that intends to file after the
Searchlight Transaction closes, and (jii) make numerous misrepresentations and omissions to
Oppenheimer (and other third parties) on which it relied to its detriment.

86.  The Debenture Trustee’s control of IGLD caused it to perpetrate these unlawful
acts and is the proximate cﬁuse of Oppcnhéima;r’s da;nl:atlgeé.

87.  Oppenheimer has been damaged by the Debenture Trustee’s misconduct and the
Debenture Trustee is liable to Oppenheimer in an amount to be détemiincd by the Court, but

which is in no event less than $1,500,000.00.

COUNT VI - Indemnification
{Against IGLD)

88.  Oppenheimer incorporates all previous allegations by reference as if fully restated
herein.

89.  Pursuant to the Engagement Agreement, IGLD agreed that “[i]n addition to any
rights of indemnification or contribution set forth above, the Company agrees to reimburse each
Indemnified Party for all documented out-of-pocket costs and expenses as they are incurred
(including, without limitation, fees and expenses of outside counsel) in connection with
investigating, preparing or settling any Proceeding involving the enforcement of this letter
agreement.” EX. 1, Annex A atp. 2 (gmphasis added).

90.  In the lead up to and by filing the instant action, Oppenheimer has incurred fees
and expenses in order to enforce the Engagement Agreement.

21.  IGLDis obligated to pay any and all such attorneys’ fees, costs and expenses.
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92, Accordingly, Oppenheimer seeks indemnification from IGLD for its out-of-
pocket costs and expenses, including attorneys’ fees and their costs in investigating, preparing
and bringing the instant action to enforce the Engagement Agreement in an amount to be
determined by the Court.

WHEREFORE, plaintiff Oppenheimer & Co. Inc. respectfully requests that this Court

grant them relief against defendants Internet Gold-Golden Lines Lid. and Reznik Paz Nevo

Trusts Ltd. as follows:

i Award Plaintiff a judgment in its favor on its anticipatory breach of
contract cause of action, including monetary damages of no less than
$1,500,000;

il Issue an injunction preventing Defendants from (i) commencing, filing or

seeking adjudication of any suit, action or other proceeding arising out of
or related to the Engagement Agreement in any court, tribunal or
proceeding (other than a New York Court), (i) making any motion, filing
any document or taking any other action in the currently existing Section
350 Proceeding in Israel or in any action or proceeding other than this
action that would cause any other tribunal to adjudicate or issue any ruling
that would impair Oppenheimer’s right to have its claims arising from or
related to the Engagement Agreement determined by a New York Court,
and (ii1) for such further order that the Court deems just and equitable in
order to preserve its jurisdiction over the determination of the parties’
rights and obligations under the Engagement Agreement;

1ii. Award Plaintiff a judgment in its favor on its tortious interference cause of
action, including monetary damages of no less than $1,500,000;

iv. Award Plaintiff a judgment in its favor on its unjust enrichment cause of
action, including monetary damages of no less than $1,500,000;

v. Award Plaintiff a judgment in its 'favor on its lender liability cause of
action, including monetary damages of no less than $1,500,000;

vi. Award Plaintiff its out-of-pocket costs and expenses, including attorneys’
fees and their costs in enforcing the Engagement Agreement pursuant to
IGLD’s agreement to indemnify Oppenheimer;

vii.  Award Plaintiff pre- and post-judgment interest on any monetary
judgment at the statutory rate; and
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viii.  That the Court grants such other and further relief to Plaintiff that is fair

and equitable under the law.

Dated: November 21, 2019
New York, New York

OPPENHEIMER & CO. INC.

By:___/s/lustin M. Garbaccio
Justin M. Garbaccio, Esg. (JG 5907)
85 Broad Street, 25" Floor
New York, New York 10004
Tel. (212) 667-6379
Justin.garbaccio @opco.com

 Counsel for Plaintiff Oppenheimer & Co. Inc.
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) Oppenhicimer 8 Co, Ine,
}PPENHEIM.E 580 California Stcoer
s T T R, Suite 1950

A&

San Prancisco, CA 94104
Phone  41.5-438-3000
Fax 115-438-2956

Transacts Wnsiness un all Principal Kxchanges

October 31, 2018

PE AL COo ENT,

Internet Gold-Golden Lines Lid,
2 Dov Fyiedman Street
Ramat Gan 5250301, Israel

Attention: Ami Barlev, Chairman
Ladies and Gentlemen:

This letier agreement confirms that Internet Gold-Golden Lines Ltd, (together with its wholly
owned subsidiaries, the "Company") has engaged Oppenheimer & Co. Inc, ("Oppenheimer") to
act as the Company’s co-financial advizor in connection with a possible sale or other transfer,
directly or indirectly and whether in one or a series of transactions, of all or a portion of the
Company’s holdings in B-Communications Lid, ("BCOM") representing control {i.c., in excess
of 50% of the outstanding shares) of BCOM, regardless of the form or structure thereof (the
"Transaction"). Oppenheimer understands that the Company is concurrently herewith engaging
Migdal Capital Markets severally as its other co-financial advisor in connection with the
Transaction. The Company shall nol engage any financial advisor with authority to solicit
interest, discuss or negotiate a Transaction with counterparties, other than Oppenheimer and
Migdal Capital Markets in connection with the Transaction,

Services,

Oppenheimer will provide the Company with financial advice and assistance in connection with
the Transaction, which may involve, to the extent requested by the Company and appropriate for
the Transaction, advice and assistance in conpection with defining strategic and financial
objectives, reviewing the Compeny’s historical and projected financial statements, identifying
potential parties to the Transaction, assisting in the preparation of a confidential memorandum
&nd related materials describing the Company and its business for distribution to prospective
acquirers and assisting in negotieting the financial terms and structure of the Transaction,

If requested by the Board of Directors of the Company, Oppenheimer will render a writien
opinion in customary form as to the faimess from & financial point of view to the Company of the
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consideration 10 be received by the Company in connection with a Transaction (o‘r, inthe case of
a Transaction involving an exchange of securitics, the exchange ratio) (the "Opinion"), subject to
the approval of Oppenheimer’s Faitness Opinfon Commitiee. Oppenheimer consents to the
inclusion of the Opinion in its entirety and reference lo such Opinion in any prospectus, proxy
statement or solicitation/recommendation statement required to be distributed to the Company's
shareholders in connection with the Transaction so long as such inclusion and reference is in
form and substance acceptable to Oppenheimer and its counsel

Oppenheimer's services do not include providing legal, regulatory, accounting or tax advice or
developing any tax strategies for the Company. If the Company should request QOppenheimer to
provide additional services not otherwise contemplated by this letter agreemeut, the Company
and Oppenheimer will amend this agreement or enter into an additional letter agreement which
will set forth the natare and scope of the services, appropriate compensation and other customary
matters, as mutually agreed upon by the Company and Oppenheimer.

In order to coordinate our efforts in connection with the Transaction, the Company and
Oppenheimner will inform and consult with each other promptly with respect to inquiries received
from third parties in connection with a Transaction.

Compensation. Tn connection with this engagement, the Cotpany egrees to pay Oppenheimer in
cash:

(8  if the Company requests in writing that Oppenheimer deliver an Opinion, an
opinion fze of $500,000 payable on Oppenheimer's delivery of the Opinion, plus

(b}  atransaction fec of $1,500,000 payable on the closing date of the Transaction if,
during the Engagement Term the Company consummates a Transaction or enters
into an agreement and subsequently consummates 8 Transaction.

If during a period of 12 months following the Engagement Term, the Company entets into a
Transaction and subsequenily consummates a Transaction with a purchaser that Oppenheimer or
the Company contacted, that contacted the Company or Oppenheimer, or that expressed interest
in a Transaction during the Bngagement Term, Oppenheimer shall be entitied to the fees
specified in (b) above, unless this Agreement was terminated by Oppenheimer prior to the
closing of a Transaction,

If the Company does not consumnmate a Transaction bui receives either a "break-up" fee or any
other payment as a result of the termination of a Transaction (including any fee or other payment
related to any litigation in respect of a terminated Transaction, including settlement proceeds) or
realizes any profits from the exercise of any options or warrants granted to the Company in
connection with a Transaction, then the Company will pay 10 Oppenheimer a fee equal to 20% of
such fee, profit or other payment, not in excess of $750,000, payable in cash when the Company
receives any such araount or exercises any such option or warrant,

The Company also agrees to reimburse Oppenheimer promptly when invoiced for all of its
reasonable out-of-pocket documented and invoiced expenses (ineluding reasonable fees and out-
of-pocket expenses of its legal counsel) in connection with the performance of its services
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hereunder, regardless of whether & Transaction occurs; provided that, except as otherwise
contemplated by Annex A hereto, reimbursable expensos in excess of $100,600 will require the
Company's prior written consent. Subject to the foregoing, upon termination of this letter
apreement or completion of a Transaction, the Company agrees to pay promptly in cash any
unretmbirsed expenses that have accrued as of such date.

Term, This engagement will commence on the date of this letter agreement and terminate upon
the date that is three business days following receipt written notice from the other party of
termination of this engagement (the "Engagement Teym"). Notwithstanding the foregoing, the
provisions relating to the payment of fces, reimbursement of expenses, indemnification and
contribution, independent contractor, other refationships, confidentiality, governing law, consent
to jurisdiction and waiver of the right to tria} by jury will survive any termination,

Oppenheimer acknowledges the conversations among Oppenhelmer, representatives of the
Company and members of the Board of Directors regarding publicly available information about
allegations against former executives of the Company and a senior member of the governnent of
Isrzel. Oppenheimer is pleased to confirm in writing its prior oral statements that it does not
contemplate terminating this engepement as a result of the foreseeable legal process invelving
such allegations.

Indemnification. As Oppenhetmer will be acting on the Company’s behalf, the Company agrees
to indernify Oppenheimer and certain related parties in the manner set forth in Annex A.

Use_of Information, ‘'The Company will fomish (or will use its best efforts to cause other
potential parties to the Transaction {o furmish) Oppenheimer such information as Oppenheimer
vequests for purposes of performing the services under this letter agreement (the “Information™).
The Company agrees and represents that all Information relating to the Company furnished to
Oppenheimer by the Company will be accurate and complete in ali matetial respects at the time
provided, and that, if the Company is aware that any Informatlon has become materially
inaccurate, incomplete or misleading during this engagement, the Company will promptly advise
Oppenheimer. Oppenheimer assumes no responsibility for the accuracy and completeness of the
Information (or information aveilable from generally recognized public sources) and will be
using and relying on the mformation (and information available from generally recopnized public
sources) without assuming responsibility for independent verification. Oppenheimer will not
conduct an independent evaluation of any of the assets or labilities (contingent or otherwise) of
the Company.

Independent Contractor. Oppenheimer is acting hereunder ss an independent contractor, and not
as a fiduciary, agent or trustee, to the Company or any other person. In performing Jts services
hereunder, Oppenheimer shall act solely pursuant 1o a coritractual relationship on an arm’s length
basis with duties owed solely to the Company. Neither this engagement nor the delivery of any
advice, including the Opinton, in connection with this engagement confers any rights (directly or
indirectly as a third parly beneficiary or otherwise) upon security holders or creditors of the
Company or any other parties as against Oppenheimer or any other Indemnified Party (as defined
in Annex A hereto).
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Confidentiality, Any service, information or advice provided by Oppenheimer to the Company in
connection with this engagement is for the confidential use of the Board of Directors and senior
management of the Company and their respective professional advisors and may not be disclosed
or referred to publicly or to sny other third party without Oppenbeimer’s prior written consent,
which consent will not be unreasonably delayed or withheld. In the event disclosure is required
by applicable law or regulatory process, the Company will give Oppenheimer the opportunity in
advance of such disclosurs to review and comment on such disclosure, and will give due regard
to such comments.

Other Relationships. Oppenheimer and its affiliates have and may continue to have investment
banking and other relationships with parties other than the Company, who may be competitors of
or actual or potential counterparties with the Company. Oppenheimer’s policy is to inform its
clients penerally of its refevant investment banking relationships consistent with confidentiality
obligations to clients. Pursuant to such relationships, Oppenheimer may acquire information of
interest to the Company, Oppenheimer shall have no obligation fo disciose such information to
the Company or to use such information to the Company’s benefit in connection with any
contemplated transaction. In addition, in the ordinary course of business, Oppenheimer may
trade the securities of the Company and of potential purchasers end/or perticipants in the
Transaction for its own acconnt and for the accounts of customers, and may at any time holtd a
long or short posifion in such secwritics. Oppenheimer recognizes its responsibilities for
compliance with federal securities laws and regulations in connection with such activities in fight of
this letter agreemnent.

From time to time Oppenheimer’s research depariment may publish research reporis or other
materials, the substance and/or timing of which may conflict with the views or advice of the
members of Oppenhelmer's investment banking department, and may have an adverse effect on
the Company’s interests in connection with the Transaction or otherwise. Oppenheimer’s
investment banking department is managed separately from its research department, and does not
have the ability to prevent such occwrences. Affiliates of Oppenheimer and each of their
directors, officers and employses muy also at any time invest on a principal basis or manage or
advise funds that invest on a principal basis in any compsany that may be involved in the
transactions contemplated hereby.

Anti-Money Laundering. To help the United States government fight the funding of terrorism
and money laundering activities, the federal law of the United States requires financial
institutions to obtain, verlfy and record information that identifies each person with whom they
do business, This means Oppenheimer must ask the Company and certain of its officers,
directors and significant shareholders for certain identifying infonmation, including a
government-issued identification number (e.g., a U.S. taxpayer identification number) and such
other information or documents that Oppenheimer considers appropriate to verify the Company's
and such other person’s identity, such as centified articles of incorporation, a govarnment-issued
business license, a parinership agreement or a trust instroment,

Miscelluneowus. This letter zpreement, including Aﬁnex A hereto, and any related matters will be
governed by and construed In sccordance with the laws of the State of New York.
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The parties irrevocably submit to the exclusive jurisdiction and convenient venue of any court of
the State of New York located in the City and County of New York or in the United States
District Court for the Southern District of New York for the purpose of any guit, action or other
proceeding arising out of or related to this letter agrecment (or Annex A).

All fees and expenses payable hereunder shall be paid in U.S. dollars and free and clear of, and
wiihout any deductien or withholding for or on account of, any current or future taxes, lovies,
imposts, duties, charges or other deductions or withholdings ievied in any jurisdiction from or
through which payment s made, The Company hereby ifrevocably consents o the service of
process in any proceeding by the mailing of vopies of such process to the Company at its address
sot forth above,

Bach party waives any right to a trial by fury in respect of any claim brought by or on behalf of
such party based upon, arising out of or in connection with this Jetter agreoment, Oppenheimer’s
engagement hereunder or the transactions conterplated hereby.

The Company represents and warrants to Oppenheimer that there are no brokers, represenfatives
or other persons that have an interest in compensation doe to Oppenheimer from any Transaction
or Oppenheimer’s services contemplated herein.

Oppenheimer mmay, at its own expense, place announcements or advertisements in financial
newspapers and journals describing Oppenheimer’s services hereunder upon consummation of a
Transaction, :

This letter agreement may not be amendsd or modified except in writing signed by the Company
and Oppenheimer ‘and may be executed in two or more counterparis, each of which will be
deemed to be an original, but all of which witt constitute cne and the same agreement, All rights,
liabilities and obligations hereunder will be binding upon and inure fo the benefit of the
Company, Oppenheimer, ¢ach Indemnified Party (as defined in Annex A) and their respective
successors and assigns. :

[Remainder of page intentionally left blank SignaMe page to follow. ]
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X

Please confirm our mutual uaderstanding of this engagement by sighing and returning to us the
enclosed duplicate copy of this letter agreement. Oppenheimer is pleased to act as ﬂ}e
Company's financial advisor and is looking forward to working with the Company on this
assignment.

Very truly youss,

Agreed to and accepted as
of the above date,

Infernet Gold-Golden Lines Ltd.

YD,
AmiAsaridv, Chairman
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Interoet Gold-Golden Lines
Date: October 33,2018

ANNEX A: INDEMNIFICATION

The Company agrees to indemnify and hold harmless Oppenbeimer and its affiliates and their
respective present and former directors, officers, employces, agents and controlling persons (cach
such person, including Oppenheimer, an "Indemuified Party") fo the extent fully permitted by
law from and against any losses, claims, damages and fiabilities, joint or several (individvatly
and collectively, the "Damages"), to which such Indemnified Parly may become subject in
connection with or otherwise relating to or arising from any transaction contemplated by this
letter agreement or the engagement of or performance of services by an Indemmified Party
hereunder, and will reimburse each Indemnified Party for all fees and expenses {“Bxpenses™),
inoluding the fees and expenses of counsel as they are incurted in connection with Investigating,
preparing, pursuing or defending any threatened or pending subpoena, claim, action, procesding
or investigation ("Proceedings") arising therefrom; provided, that the Company will not be lable
to any Indemnified Parfy to the extent that any Damages are found in a final non-appealable
judgment by a court of competent jurisdiction to have resulted solely from the fraud, gross
negligence or willful misconduct of any of the Indemnified Parties. No Indemnified Party will
have any liability (whether direct or indirect, in contract, tort ur otherwise) to the Company or
any person asserting claims on behalf of the Company arising out of of in conmection with any
transactions contemplated by this letter agreement or the engagement of or performance of
services by any Indemnified Party hereunder except to the extent that the Company incurs
Damages that are found in a final non-appealable judgment by a court of competent jurisdiction
to have resulted solely from the fraud, gross negligence or willful misconduct of the Indemnified

Party.

If for any reason other than in accordance with this letler agreement, the foregoing indemnity is
bhavailable to an Indemnified Party or insufficient to hold an Indemnified Party harmless, then
the Company will contribute to the amount paid or payable by an Indernified Party for Damages
and Expenses related thereto In such proportion as is appropriate to reflect the relative benefits to
the Company and/or its stockholders on the one hand, and Oppenheimer on the other hand, in
connection with the matters covered by this letter agreement oz, if the foregoing allocation is not
permitted by applicable taw, not only such relative benefits but also the relative faults of such
parties as well as any relevant equitable sonsiderations. The Corapany agrees that for purposes of
this paragraph the relative benefits to the Company and/or its stockholders and Oppenheimer in
connection with the matters covered by this letter agresment will be deemed to be in the same
proportion that the total vatue paid or received or to be paid or received by the Company and/or
its stockholders in connection with the transactions contemplated by this letter agreement,
whether or not consuramated, bears to the fees paid to Oppenheimer under this letter agreement;
provided, that in no event will the total contribution of all Indemnified Parties to all such
Damages and Bxpenses excoed the amount of fees actually received and retained by
Oppenheimer under this letter agreement (excluding any amounts received by Oppenheimer ps
reimbursement of expenses). Relative fault shall be determined by reference to, among other
things, whether any alleged unirue statement or omission or any alleged conduct relates to
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information provided by the Company or ather conduct by the Company (or its employees or
other agents) on the one hand, or by Oppenheirger, on the other hand.

The Company agrees not o enter into eny waiver, release or seltlement of any Proceeding
(whether or ot any Indemnified Party is a party thereto) in respect of which indemnification may
be sought hereunder without the prior written consent of Oppenheimer {which consent will not
be umreasonably withheld), unless such waiver, release or sottlement (i} includes an
unconditional release of cach Indemmified Party from all Hability arising out of such Proceeding,
(i1) does not contain any factual or legal admission by or with respect to any Indemmified Party or
any adverss statement with respect to the character, professionalism, expertise or reputation of
any Indemnified Party or any action or inaction of any [ndemnified Party and (iii) does not
preciude or purport o preclude the future business activities of any Indemnified Person,

In addition to any rights of indemnification or coniribution set forth above, the Company agrees
fo reimburse each Indemnified Party for all documented out-of-pocket coats and expenses as they
are incurred (including, without limitation, fees and expenses of outside counsel) in connection
with investipating, prepating or settling any Proceeding involving the enforcement of tids letter
agreement.

‘The indemnity, relmbursement and contribution obligations of the Company hereunder will be in
addition 1o any lisbility that the Company may have at common law or otherwise to any
Indemnified Party and will be binding upon and inure to the benefit of any successors, assigns,
heirs and personal representatives of the Company or an Indemnified Party. The provisions of
this Annex will survive the modification or termination of this letter agreement.
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SETTLEMENT AGREEMIENT AND RELEASES

This Settlement Agreement (the “Agreement”) dated and effective Januvary 2, 2020 (the
“Effective Date”) is made between Oppenheimer & Co. Inc. (“Oppenheimer” or “Plaintiff”), a
New York corporation, and defendants Internet Gold-Golden Lines Ltd. (“IGLD”), an
Israeli corporation, and Reznik Paz Nevo Trusts Ltd., as Trustee for the Series C
and Series D Debentures (the “Debentures”) of Internet Gold-Golden Lines Ltd.
(“the Trustee”, collectively with IGLD, the “Defendants™) an Israeli corporation.
Oppenheimer, IGLD and the Trustee shall each be referred to as a “Party” and collectively
referred to as thg “Parties,”

WHEREAS, IGLD and Oppenheimer are parties to an agreement dated October 31,
2018 (the “Engagement‘ Agreement”) relating to a securities transaction (the “Searchlight
Transaction™);

WHEREAS, Oppenheimer commenced an action in the United States District Court for
the Southern District of New York entitled Oppenheimer & Co. Inc v. Internet Gold-Golden
Lines Ltd. and Reznik Paz Nevo Trusts Ltd., as Trustee for the Series C and Series D Debentures
of Internet Gold-Golden Lines Ltd,, Index No. 1:19-CV-10800. (the “Action”) alleging, among
other things, that IGLD breached or will breach the Engagement Agreemenf and that the Trustee
fortiously interfered with the Engagement Agreement and was unjustly enriched;

WHEREAS, the Defendants’ time to respond to the complaint in the Action has not yet
passed;

WHEREAS, to avoid the expense and uncertainty of litigation of the Action, the Parties

R L
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desire to fully and finally satisfy, resolve, settle, and compromise all claims arising from or
relating to the Action;

WHEREAS, on December 16, 2019, the meeting of the Series D Debentures of IGLD
approved (with a majority of 67.03% of the participants in the vote) and on December 17, 2019,
the meeting of the Series C Debentures of IGLD approved (with a majority of 75.32% of the
participants in the vote) IGLD’s entering into a scttlement agreement with Oppenheimer
pursuant to which IGLD will pay Oppenheimer the Settlement Amount (as defined below) and
will get a full release of claims as described below; and

WHEREAS, the payment of the Settlement Amount by IGLD is subject to obtaining of
court approval as detailed herein;

NOW, THEREFORE, in consideration of the promises herein and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
hereby agree as follows:

1. Payment by IGLD. IGLD shall pay Oppenheimer US$1,250,000 (the
“Settlement Amount”) in full and without withholding or set-off of any kind in accordance with
the provisions of the Mi_scellancous Section in the Engagement Letter, subject only to IGLD
obtaining the approvals referred to in paragraph 2 of this Agreement. From the Effective Date of
this Agreement until IGLD pays the Settlement Amount or this Agreement terminates, pursuant
to a separate escrow agreement among the parties, IGLD will deposit with its counsel in said
counsel’s trust or escrow account funds sufficient to pay the Settlement Amount plus IGLD’s

and the Trustee’s counsel fees incurred in connection with the court approvals contemplated
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herein.

2. Approval by Israeli Court. (a) IGLD shall seek approval to pay the Settlement

Amount to Oppenheimer from the Tel Aviv-Jaffa District Court (“Israeli court”) within two (2)
business days the execution of this Agreement by all Parties.

(b) If the Israeli court places any terms, restrictions or conditions of any kind on
Oppenheimer’s receipt of the Settlement Amount or the Settlement Amount is not paid by
January 30, 2020, then Oppenheimer in its sole discretion may proceed with the Agreement or
terminate it by providing notice of such termination to IGLD and the Trustee. Once the
Settlement Amount is paid, Oppenheimer may not terminate this Agreement,

(c) If the Israeli court issues a ruling or order rejecting IGLD’s application for approval
of payment of the Settlement Amount by IGLD to Oppenheimer, then upon issuance of such
order or ruling, this Agreement shall be deemed null, void and of no legal force or effect and the
Parties shall return to their respective positions as if this Agreement was never executed, If
Oppenheimer terminates the Agreement pursuant to sub-section (b) of this paragraph, then upon
1GLD’s and the Trustee’s receipt of such notice of termination, this Agreement shall be deemed
null, void and of no legal force or effect and the Parties shall return to their respective positions
as if this Agreement was never executed.

{d) The Parties agree that nothing in this Agreement shall subject Oppenheimer to the
jurisdiction of any court in Israel.

3. Conditions for Payment of Settlement Amount. IGLD shall pay the Setilement

Amount to Oppenheimer only if such payment is approved by the Israeli court pursuant to
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paragraph 2 of this Agrecment. If the approval specified in paragraph 2 of this Agreement is
obtained, then IGLD shall pay the Settlement Amount to Oppenheimer by electronic wire
transfer within three (3) business days of the date on which the Israeli court issues a written

decision approving the payment of the Settlement Amount,

4. Stay of Action. Oppenheimer shall take steps to extend Defendants’ time to

answer, move or otherwise respond to the complaint in the Action until at least ten (10) days -

following termination of this Agreement.

5. Dismissal of Legal Proceedings. Within one (1) business day of receiving
payment of the Settlement Amount, Oppenheimer shall file with the court in which the Action is
pending a notice of dismissal of the action with prejudice in the form attached hereto as Exhibit
A,

6. Release by Defendants. Effective upon Oppenheimer’s receipt of the Settlement
Amount, and subject to the terms and conditions set forth herein, each of the Defendants and
each of their respective heirs, beneficiaries, agents, executors, administrators, officers, directors,
employees, parent companies, subsidiaries, affiliates, successors, atiorneys, representatives,
shareholders, members, partners, insurers, creditors, sureties and assigns (collectively, the
“Defendant Related Parties”) hereby fully, completely and forever release, discharge and hold
harmless the Plaintiff and the Plaintiff Related Parties (as defined below) from any and all
liabilities, demands, causes of action, costs, expenses, attomeys’ fees, damages, indemnities,
claims and obligations of every kind and nature, at law, in equity or otherwise, whether, past,

present or future, known or unknown, suspected or unsuspected, disclosed or undisclosed, that
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either of the Defendants has ever had, now has, or may claim to have against the Plaintiff upon
or by réason of any matter, transaction, occurrence, cause of action or claim for relief arising out
of or relating to the Engagement Agreement, the Searchlight transaction, or the Action (the
“Claims”), provided however, that nothing herein shall be construed to release or immunize any
party hereto from enforcement, by suit or otherwise, of any terms of this Agreement, including
any breach thereof, provfded Jurther, that those provisions of the Engagement Agreement that
survive termination will remain in full force and effect. For the avoidance of doubt,
Defendants are not settling, compromising or releasing any of their Claims until after the court
approval and payment of the Settlement Amount in full.

7. Release by Plaintiff. Effective upon Oppenheimer’s receipt of the Settlement
Amount, and subject o the terms and conditions set forth herein, the Plaintiff and its heirs,
beneficiaries, agents, executors, administrators, officers, directors, employees, parent companies,
subsidiaries, affiliates, successors, attorneys, representatives, shareholders, members, partners,
insurers, creditors, sureties and assigns (collectively, the “Plaintiff Related Parties™), hereby
fully, completely and forever release, discharge and hold harmless each of the Defendants and
each of the Defendant Related Parties from any and all Claims, provided however, that nothing
herein shall be construed to release or immunize any party hereto from enforcement, by suit or
otherwise, of any terms of this Agreement, including any breach thereof; provided further, that
those provisions of the Engagement Agreement that survive termination will remain in full force
and effect, At this ﬁme; Oppenheimer is not aware of any additional claims against any third

party relating to the Engagement Apgreement, the Searchlight Transaction or ‘the Action.
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Oppenheimer further confirms that it shall have no claims against any third party for the
Transaction Fee or expenses pursuant to the Engagement Agreement, provided, however, that
Oppenheimer does not release or waive — and may in the future seek — indemnification to the
maximum extent allowed by the Engagement Agreement (other than with respect to the
Transaction Fee). For the avoidance of doubt, Oppenheimer is not settling, compromising or
releasing any of its Claims until after it has received the Settlement Amount in full.

8. No_Assignment. Each of the Parties represents and warrants that it has not
assigned, transferred or hypothecated, or purported to assign, transfer or hypothecate, to any
person or entity any Claim released by such Party in this Agreement and that no liens or claims
of a lien exist with respect to any Claim reteased by such Party in this Agreement.

9. No Admission of Liability. The Parties agree that there has been no adjudication
on the merits of any claim or defense in this action, This Agreement shall not be construed as an
admission by any Party of any liability or wrongdoing.

10.  Taxes. It is the Parties’ position that no VAT taxes are applicable. If it is later
determined that VAT taxes are owed, then IGLD shall be solely responsible for the payment of
those taxes in addition to the Settlement Amount so that Oppenheimer receives the full

Settlement Amount.

11. . Waiver of Fees and Costs, Each of the Parties will bear its own costs, expenses

and attorneys' fees, whether taxable or otherwise, incurred in ot in any way arising out of or

relating to the matters released herein.

12.  Further Assuramnces. Each of the Parties agrees to take all such further action




and execute all such further documents as may be reasonably necessary or appropriate in order to

carry out the intent of this Agreement.

13.  Authoerity to Bind. Each of the signatories below is authorized to enter into this

Agreement on behalf of and to bind the entity for which he or she is si gning.

14.  No Reliance on Representations of Another Party. This Agreement is entered

into and executed without reliance upon any promise, warranty or representation or the lack of
any promise, watranty or representation by any Party or any represenfative of any Party, other
than those expressly contained in this Agreement. Each of the Parties has carefully read this
Agreement, has been advised of its meaning and consequences by its own respective counsel and
executes this Agreement of its own free will.

15.  Terms to be Construed Neutrally. The Parties acknowledge that the drafting
and negotiation of this Agreement has been participated in by each of the Parties and, for
purposes of interpreting this Agreement, it shall be deemed to have been jointly drafted by the
Parties,

16.  Representafion By Counsel. Each Party represents that it has been represented
by counsel of its choice in negotiating the terms of this Agreement.

17.  Entire Agreement. This Agreement contains the entire agreement among the
Parties and constitutes the complete, final and exclusive embodiment of their agreement with
respect to the subject matter hercof, and all prior or contemporaneous agreements,
understandings, representations é,nd statements, whether oral or written, concerning the subject

matter hereof are hereby merged into and superseded by this Agreement.
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18.  Modification. The Parties agree that no waiver, amendment 6r modification of
any of the terms of this Agreement shall be effective unless in writing and signed by an
authorized representative of all Parties affected by the waiver, amendment or modification. No
waiver of any term, condition or default of any term of this Agreement shall be construed as a
waiver of any other term, condition or default.

19.  Execution in Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed and original, all of which together shall constitute
one and the same instrument. The Parties agree that a PDF or facsimile signature on this
Agreement shall have the same effect as an original source,

20.  Exclusive Jurisdiction, Venue and Service of Process. The Parties irrevocably

submit to the exclusive jurisdiction and convenient venue of any court of the State of New York
located in the City and .County of New York or in the United States Distriét Court for the
Southetn District of New York for the purpose of any suit, action or other proceeding arising out
of or related to this Agreement. IGLD and the Trustee hereby irrevocably consent to the service
of process in any proceeding by the mailing of such process by certified mail, return receipt
requested to “Internet Gold-Golden Lines Ltd., Yigal Alon St. 65, Tel Aviv, 6744316 ISRAEL”
and “Reznik Paz Nevo Trusts Ltd.,, 14 Yad Harutzim Street, Tel Aviv 6770007, ISRAEL",
respectively. |

21, Governing Law. This Agreement shall be deemed to have been made and
entered into in the State of New York and shall in all respects be interpreted, enforced and

governed by and under the laws of the State of New York without giving effect to the conflicts of

Hl AL F
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law principles thereof.

New York, New York
January 2, 2020

Oppenheimer & Co, Inc.

/9 bl T e faains

ohn T. McGuire
Title: Deputy General Counsel

Internet Gold-Golden Lines Ltd.

By: Doron Turgeman
Title: Chief Executive Officer

Reznik Paz Nevo Trusts Ltd., as Trustee
for the Series C and Series D Debentures
of Internet Gold-Golden Lines Ltd,

By:
Title:

gy
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law principles thereof.

New York, New York
January 2, 2020

Oppenheimer & Co. Inc.

By: John T, McGuire
Title: Deputy General Counsel

Internet Gold-Golden Lines Ltd.

A

By: Pwsan Turgeman.
Title: Chief Executive Officer

Reznik Paz Nevo Trusts Ltd., as Trustee
for the Series C and Series D Debentures
of Internet Gold-Golden Lines Ltd.

By:
Title:



92

law principles thereof:

New York, New York
January 2, 2020

Qppanhcimer & Co. Inc.

_Byﬁ- b ohﬁ T.’McGuh‘e
Title; Deputy General Counsel

. Internet Gold-Golden Lines Ltd.

By: Doron Turgeman
Title: Chief Executive Qfficer

Reznik Paz Nevo Trusts Ltd., as Trustee
for the SeriesCand Scples D Debentures
of In't'em_e_ old-Golden Lines Ltd.

/CHAL ANTAL W Wt S J7

By:
Title: w14 T CES
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EXHIBIT A

Justin M. Garbaccio, Esq.

OPPENBEIMER & CO. INC,
85 Broad Street, 25™ Floor
New York, New York 10004 &
Tel.: (212) 668-8000
Counsel for Plaintiff Oppenheimer & Co, Inc.

UNITED STATES DISTRICT COURT FOR THE z
SOUTHERN DISTRICT OF NEW YORK

OPPENHEIMER & CO. INC.,

19-CV-10800 (VSB)
Plaintiff,

-against-
NOTICE OF VOLUNTARY
ISSAL PURSUANT

INTERNET GOLD-GOLDEN LINES LTD., and :
REZNIK PAZ NEVO TRUSTS LTD., as Trustee
For the Series C and Series D Debenturcs of
Internet Gold-Golden Lines Ltd.,

OF.R.C.P, 41(aX1)(AXi

Pursuant to F é‘%@w YA of the Federal Rules of Civil Procedure, plaintiff
Oppenheimer & Co. Inc., by~% ouBln its attorneys, hereby gives notice that the above-

nissed, Withiprejudice, against the defendants Internet Gold- N
‘w td., as Trustee for the Series C and Series D 5

debentures of IGLD, and that each of parties shall bear their own costs and attorneys’ fees.

Dated: Jannary __, 2020
New York, New York

OPPENHEIMER & CO. INC.

By:
Justin M. Garbaccxo Esq.

85 Broad Street, 25" Floor

New York, New York 10004

Tel. (212) 667-6379

Justin.garbaccio@opco.com

Counsel for Plaintiff Oppenheimer & Co. Inc,
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT dated as of this January 2, 2020 by and between
Oppenheimer & Co. Inc, (“Oppenheimer™), a New York corporation, Intemet Gold-Golden Lines
Ltd. (“IGLD™), an Israeli corporation, Reznik Paz Nevo Trusts Ltd., as Trustee for the Series C
and Series D Debentures of Internet Gold-Golden Lines Ltd. (“the Trustee” and collectively with

Oppenheimer and IGLD, the “Parties”), an Israeli corporation and Carter Ledyard & Milburn
LLP {the “Escrow Agent™).

WITNESSETH:

WHEREAS, Oppenheimer, IGLD and the Trustes have entered into a settlement
agreement (the “Settlement Agreement”) pursuant to which IGLD will pay Oppenheimer
US$1,250,000 (the "Settlement Amount™) subject to IGLD obtaining approval to pay the
Settlement Amount to Oppenheimer from the Tel Aviv-Jaffa District Court (“Israeli court™); and

WHEREAS, the Settlement Agreement provides that IGLD will deposit in escrow the
Settlement Amount plus US$100,000 for IGLD’s counsel fees and US$30,000 for the Trustee’s
counsel fees, in each case incurred in connection with the approvals set forth in the Settlement
Agreement, as set forth on Schedule A hereto (the “Counsel Fees”, collectively, with the
Settlement Amount, the “Escrow Amount”) and

WHERFEAS, the Escrow Agent has agreed fo serve as the Escrow Agent for such funds

NOW, THEREFORE, in COllSldCl‘ati(Jll of ‘the mutual promises herein contained and
intending to be legally bound, the parties hereby agree as follows:

1, Appointment of Escrow Agent. IGLD hereby appoints Carter Ledyard & Milburn
LLP as the Escrow Agent in accordance with the terms and conditions set forth herein, and the
Escrow Agent hereby accepts such appointment.

2, Delivery of Bscrow Deposit. IGLD will deliver the Escrow Amount in
immediately available funds to an escrow account of the Escrow Agent (the “Escrow Account”);
Funds may be delivered by wire transfer to: :

Signature Bank

Account Name: Carter Ledyard & Milbum LLP
Swift Code: SIGNUS33

For Wire/Ach Transfers Use: ABA # 026013576
Account Number: 1502752568

3. Escrow Agent to Hold and Disburse Funds, The Escrow Agent will hold the
funds in the Escrow Account for the benefit of Oppenheimer and of counsel for IGLD and the
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Trustee in the Tsraeli counrt proceeding, The Escrow Agent shall disburse (i) the Settlement
Amount to Oppenheimer, and (i) the Counsel Fees to counsel for IGLD and the Trustee in
accordance with Schedule A hereto, pursuant to the terms of this Escrow Agreement upon receipt
of (1) a copy of an order from the Israeli court approving the payment by IGLD of the Settlement
Amount to Oppenheimer without any terms, restrictions or conditions unacceptable to
Oppenheimer (the “Israeli Court Order”) along with an English translation of the Israeli Court
Order provided by IGLD to all parties within one business days of IGLD’s receipt of said order
from the Israeli court, (2) written authorization from Oppenheimer for the funds to be released by
the Escrow Agent and (3) a written confirmation from Oppenheimer that, within one business
day of receipt of the Settlement Amount, Oppenheimer will file with the court in which the

Action is pending a notice of dismissal of the Action with prejudice in the form attached as
Exhibit A of the Settlement Agreement.

4, Exculpation and Indemnification of Escrow Agent.

4.1 The Escrow Agent shall have no duties or responsibilities other than those
expressly set forth herein, The Escrow Agent shall have no duty to enforce any obligation of any
person to make any payment or delivery, or to direct or cause any payment or delivery to be
made, or to enforce any obligation of any person to perform any other act, The Escrow Agent
shall be under no liability to the Parties hereto or to anyone else by reason of any failure on the
part of any party hereto or any maker, guarantor, endorser or other signatory of any document or
any other person to perform such person’s obligations under any such document. Except for
amendments to this Agreement referred to below, and except for written instructions given to the
Escrow Agent jointly by all Parties relating to the escrow deposit under this Agreement, the
Escrow Agent shall not be obligated 1o recognize any agreement between any and all of the
persens referred to herein, notwithstanding that references thereto may be made herein and
whether or not it has knowledge thereof,

4.2 The Escrow Agent shail not be liable to the Parties or to anyone else for
any action taken or omitted by it, or any action suffered by it to be taken or omitted, in good faith
and in the exercise of its own best judgment. The Escrow Agent may rely conclusively and shall
be pratected in acting upon any order, notice, demand, certificate, opinion or advice of counsel
(including counsel chosen by the Escrow Agent), statement, instrument, report or other paper or
document (not only as to its due execution and the validity and effectiveness of its provisions, but
also as to the truth and acceptability of any information therein contained), which is believed by
the Escrow Agent to be genuine and to be signed or presented by the proper person or persons,
The Escrow Agent shall not be bound by any notice or demand, or any waiver, modification,
termination or rescission of this Agreement or any of the terms thereof, unless evidenced by a
writing delivered to the Escrow Agent signed by the proper party or parties and, if the duties or
rights of the Escrow Agent are affected, unless it shall give its prior written consent thereto,

43  The Escrow Agent shail not be responsible for the sufficiency or accuracy
of the form of, or the execution, validity, value or genuineness of, any document or property
received, held or delivered by it hereunder, or of any signature or endorsement thereon, or for any
lack of endorsement thereon, or for any description therein; nor shall the Escrow Agent be
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responsible or liable to the other parties hereto or fo anyone else in any respect on account of the
identity, authority or rights of the persons executing or delivering or purporting to execute or
deliver any document or property or this Apreement. The Escrow Apgent shall have no
responsibility with respect to the use or application of any funds or other property paid or
delivered by the Escrow Agent pursuant to the provisions hereof.

44  The Escrow Agent shall have the right to assume in the absence of written
notice to the contrary from the proper person or persons that a fact or an event by reason of which
an action would or might be taken by the Escrow Agent does not exist or has not occurred,

without incurring liability to the other parties hereto or to anyone else for any action taken or
omitted, or any action suffered by it to be taken or omitted, in good faith and in the exercise of its
own best judgment, in reliance upon such assumption,

4,5  To the extent that the Bscrow Agent becomes liabie for the payment of
taxes, including withholding taxes, in respect of income derived from the investment of funds
held hereunder or any payment made hereunder, the Escrow Agent may pay such taxes. The
Escrow Agent shall seek reimbursement for the payment of any such taxes exclusively from
IGLD, The Escrow Agent shall be indemnified and held harmless against any liability for taxes
and for any penalties or interest in respect of taxes, on such investment income or payments in
the manner provided in Section 4.6 exclusively by IGLD. '

4.6  The Escrow Agent will be indemnified and held harmless severally by the
Parties from end against any and all expenses, including reasonable counsel fees and
disbursements, or loss suffered by the Escrow Agent in connection with any action, suit or other
proceeding involving Ay claim, or in connection with any claim or demand, which in any way,
directly or 1nd1ractly, arises out of or relates to this Agreement, the services of the Escrow Agent
hereunder, the monies or other property held by it hereunder or any income, if any, carned from
investment of such monies. Promptly after the receipt by the Escrow Agent or notice of any
demand or claim or the commencement of any action, suit or proceeding, the Escrow Agent shall,
if a claim in respect thereof is to be made against the Parties, notify the Parties thereof in writing,

4.7  For the purposes hereof, the term “‘expense or loss” shall include all
amounts paid or payable to satisfy any claim, demand or liability, or in settlement of any claim,
demand, action, suit or proceeding settled with the express written consent of the Agent, and all
costs and expenses, including, but not limited to, reasonable counsel fees and disbursements,
paid or incurred in investigating or defending against any such claim, demand, action, suit or
proceeding.

5. Termination of Agreement and Resignation of Escrow Agent.

5.1  This Escrow Agreement shall terminate on the earlier of (a) the final
disposition of the monies and propeity held in escrow hereunder, (b) written notice by any Party
attaching a copy of a notice of termination of the Settlement Agrecment delivered by
Oppenheimer in accordance with the terms of the Settlement Agreement, or (c) written notice by
any Party attaching an order or ruling of the Isracli court rejecting IGLD’s application for
approval of payment of the Settlement Amount by IGLD to Oppenheimer, provided in each case,
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that the rights of the Escrow Agent and the obligations of the Parties under Section 4 shall
survive the termination hereof,

5.2 Upon termination pursuant to Section 5.1(b) or 5.1{c), the Escrow Agent

shall promptly pay the Escrow Amount to IGLD without awaiting further instructions or
directions.

5.3  The Escrow Agent may resign at any time and be discharged from its
duties as Escrow Agent hereunder by giving the Parties at feast 30 days' notice thereof. As soon
as practicable after its resignation, the Escrow Agent shall turn over to a successor escrow agent
appoinied by the Parties all monies and property held hereunder upon presentation of the
document appointing the new escrow agent and its acceptance thereof. If no new Escrow Agent
is so appointed within the 60-day period following such notice of resignation, the Escrow Agent
may deposit the aforesaid monies and property with any court it deems appropriate.

8. Compensation of Escrow Agent. The Escrow Agent shall not be entitled to
compensation from for all services rendered by it hereunder. However, the Escrow Agent shall
be entitled to reimbursement from IGLD for all expenses paid or incurred by it in the
administration of its duties hereunder, including, but not limited to, all counsel, advisors' and
agents' fees, costs and disbursements and all taxes or other governmental charges.

7. Notices. All notices, requests, demands and other communications provided for
herein shall be in writing, shall be delivered by hand, or by first-class mail, or facsimile, shall be
deemed given when received and shall be addressed to the parties hereto at their respective
addresses listed below or to such other persons or addresses as the relevant party shall designate
as to itself from time to time in writing delivered in like manner.

If to Oppenheimer: Oppenheimer & Co. Inc,
85 Broad Street, 25" Floor
New York, New York 10004
Tel. No.: 212- 667-6379
Fax No.; 212-667-6797
Attention: Justin M., Garbaccio

If to IGLD: Internet Gold - Golden Lines Ltd,
Tgal Alon St. 65, Tel Aviv, Israel
Fax No. : +972-3-6074470
Attention: Doron Turgeman, CEO

With a copy (which shall GKH Law Firm
not constitute notice) to: One Azrieli Center, 40" floor Round Bmldmg
Tel Aviv 6701101, Israel
Attention: Yoav Friedman, Adv, and Morag Syrkin, Adv.
Tel No: +972-3-6074444
Fax No.: +972-3-6074470
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If to the Trustee; Reznik Paz Nevo Trusts Ltd., as Trustee
for the Series C and Series D Debentures
of Internet Gold-Golden Lines Ltd.

14 Yad Harutzim Street

Tel Aviv, Israel 6770007

Fax No, : +972-3-6389222
Attention: Michal Avialion-Rishoni

If to the Escrow Agent: Carter Ledyard & Milburn LLP
2 Wall Street
New York, New York 10005
Tel. No.: 212-732-3200
Fax No.; 212-732-3232
Attention: Jeffrey S. Boxer

8. Further Assurances: From time to time on and afier the date hereof, the Parties
shall deliver or cause to be delivered to the Escrow Apgent such further documents and
instruments and shall do and cause to be done such further acts as the Escrow Agent shall
reasonably request (it being understood that the Escrow Agent shall have no obligation to make
any such request) to carry out more effectively the provisions and purposes of this Agreement, to
evidence compliance herewith or to assure itself that it is protected in acting hereunder,

9, Miscellaneous,

9.1  This Agreement shall be construed without regard to any presumption or
other rule requiring construction against the party causing such instrument to be drafted. The
terms “hereby,” “hereof’ “hereto,” “hereunder” and any similar terms, as used in this
Agreement, refer to the Agreement in its entirety and not only to the particular portion of this
Agreement where the term is used. The word “person” shall mean any natural person,
partnership, company, government and any other form of business or legal entity. All words or
terms used in this Agreement, regardless of the number or gender in which they are used, shall be
deemed to include any other number and any other gender as the context may require. This
Agreement shall not be admissible in evidence to construe the provisions of any prior agreement.

9.2 This Agreement and the rights and obligations hereunder of any Party may
be assigned by that Party only {o a successor to the Party’s entire business, This Agreement and
the rights and obligations hereunder of the Escrow Agent may be assigned by the Escrow Agent
only to a successor to its entire business. This Agreement shall be binding upon and inure to the
benefit of each party’s respective successors, heirs and permitted assigns, No other person shall
acquire or have any rights under or by virtue of this Agreement. This Agreement may not be
changed orally or modified, amended or supplemented without an express written agreement
executed by the Escrow Agent and the Parties, This Agreement is intended to be for the sole
benefit of the parties hereto, and (subject to the provisions of this Section 9.2) their respective
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successors, heirs and assigns, and none of the provisions of this Agreement are intended to be,
nor shall they be construed to be, for the benefit of any third person.

9.3 This Agreement shall be govemed by and construed in accordance with
the laws of the State of New York. The representations and warranties contained in this
Agreement shall survive the execution and delivery hereof. The headings in this Agreement are
for purposes of reference only and shall not limit or otherwise affect any of the terms hereof,

9.4  The Parties acknowledge that the Escrow Agent has acted as counssl. for
IGLD in connection with the Settlement Agreement.

10.  Consent to Service of Process. The Parties irrevocably submit to the exclusive
Jurisdiction and convenient venue of any court of the State of New York located in the City and
County of New York or in the United States District Court for the Southem District of New York
for the purpose of any suit, action or other proceeding arising out of or related to this Agreement.
The Parties hereby immevocably consent to the service of process in any proceeding by the mailing
of such process by certified mail, return receipt requested to each party at the address set forth in
paragraph 7.. Should the person so served fail to appear or answer within the time prescribed by
law, that person shall be deemed in default and judgment may be entered by the Escrow Agent
against that person for the amount or other relief as demanded in any summons, complaint or
other process so served, ' E

11, Execution in Counterparts. This Agreement may be executed two counterparts,
each of which shall be deemed to be an original as against any party whose signature appears
thereon, and both of which shall together constitute one and the same instrument. Fax, Email
and PDF copies may be treated as originals. This Agreement shall become binding when one or
more counterparts hereof, individually or taken together, shall bear the signature of all of the
parties reflected hereon as the signatures.

[Signature page follows]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement on
the day and year first above written,

OPPENHEIMER & CO. INC.

By }m T Lriies

e e

ik

INTERNET GOLD-GOLDEN LINES LTD.

By:

REZNIK PAZ NEVO TRUSTS LTD.,,

AS TRUSTEE FOR THE SERIES C

AND SERIES D DEBENTURES OF
INTERNET GOLD-GOLDEN LINES LTD,

By:

CARTER LEDYARD & MILBURN LLP

By:
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement on
the day and year first above written.

OPPENHEIMER & CO. INC,

By:

INTERNET GOL OLDEN LINES LTD.
By: . ;
4 .

REZNIK PAZ NEVO TRUSTS LTD.,

AS TRUSTEE FOR THE SERIES C

AND SERIES D DEBENTURES OF
INTERNET GOLD-GOLDEN LINES LTD.

By:

CARTER LEDYARD & MILBURN LLP

N v

e
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement on

the day and year first above written..

9069119.3

By:

OPPENHEIMER & CO. INC.

INTERNET GOLD-GOLDEN LINES LTD.

By:.

REZNIK PAZ NEVO TRUSTS LTD.,

AS TRUSTEE FOR THE SERIES C

AND SERIES D DEBENFURES OF
INTERNET GOLD-GQLDEN IANES LTD.

By: Mt‘-'—HAL AV TALL o - WSHW
3"'!‘“"1’ C..E.Q

CARTER LEDYARD & MILBURN LLP

By:
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SCHEDULE A

IGLD and Trustee Counsel Fees
IGLD’s Coungsel: $160,000

Trustee Counsel: $30,000

9069119.3

RS0 S A

S



N NHAY)

DT NIV D50

HY PYNRIN PNIYH 9901
105 :NovIN



seh
2020 Bors T nva o IV

B ANt M — TN OOIN
NN 45 1NN 2%ND
(mant V30N - D)

I0M 1k
BYS GIPOY YR OUWH YT
273N DNL26 TRO THO WY
) (Een e . Ymd)
wnn

{*RYPIEn® : PND VS BIIV)

Vo BODN 2008 TWOPIN WIING 31 OV QRN DUPH HTA0) It OIWHN PN
30 HPRYY TP APPER MAPONYHE 3N UNOPKO POON CUPN T
AOYTEN NYHINN JEN NP0 B0 TIROMPUPEIP 113 IM DYWNN mpsnn

; (FAYYEPINRN BYONT | YD)

hich FINIBNG 73 ,UEN P2 NPI0N DYTIEN ANUPIIN TI0R Jynon
50 Y¥ J03 NHEY DITPN Y103 NN TOUN OUNH 110 YD I TMYWA
wmmmwm-mmmmww
nmmmﬁmmmmmmmmmrmmw
quumwwwmm,memmmm

LM NOOIN APTIR

N 3Nt SIDYK A3 NITOPES APDY RESYAN 21059 AABYTI 02 OV3
T ANGYR OWFEID ANTIP0 AYISAY IHEI DIRPRIEID 113 nobwn
;‘f"ﬂWW':W}

Mp»mwmmwmewwm_w R
bw YOPBN MANAD YPN PI ,2UNAND SPNEN N3N YD AR o
3 3N VIVOPN

EPOPEIY TN} TYITTEN MNIPNNN 33 TV CHMBY D DT Y TN
Yy USNIDY AON MV PEITI HTSPARA COUN MNTA NID NN DY
mmmwmwammnmmmwmm
wmw%n»wmwwnmnmmm«bm
.mmwmmmmmmmmmmm
.mm-mmwmz%h'awmmmmmm
. TVt LEOTIS YVOND 00 BN YoM

ADYPINTYEN INT VIOPN P {7 VITO) 2NN IR PHNR ANOR oL
$3%-379 3712) DY I0N KW FIIE0N SN 1000 Do 2019 10N 16 D12
OO DV (1 TYYIO) 23N HTLN SPIND NYON SYRDED {OYPINDNR P
DY0H NWA TSN DN 9 1NN, 20193031 17 OV NP JUNIM

1 {OMMINEn 2PN 3% e anam

ﬂmmmmmmmmmwthnwnm
AP 2VIR DI MVYON 02BN 192 5V

s

1pay

mom

mirm

e 18 b3 phh MIND M DOONS NOon HIgR  J

ananh 2

C >




106

(P23 PSS COTINR RVEYRNG U5 59 ODMIDY 0D P80 2w Ty 21
2 e onm KOB M YT IMEPRNT DOUN MNNN NN INA OY YOpa
PORON INA T OXIOIN YD MATD (POPIRY YYRa) DTN STan Sv irms
TOMBH TINANT PAZ TR WY TE UD W/ 3 OIODK BPYIITO 3N I
N OFORN ,0MTETD NPOY WA ANYEPINN 00U Y WP ourh dnnd
DOYPD RN I¥ITIN YT DN (290} DWW OYIND 3¢ 70 OUMN b oben

mm,mmmm%nmwmwmmvﬂmmmg’gw
prve

P YU BYORN DIHDYRN I 2O I ADD P obnn o Nemw Y by 22
92% DRANI PRI O MO YN TP DRVD T 4D .Y DODN NMIB IPIY by
4?‘.

POY PAUNY (AN VEOND DUPN DTed I OX0RN M Dy i nann 2.3
Aant onoeND YD YRo yrmn

WA IOD AV .

MO D TNEN HIND WD 2 Eyon RPN MDHR D O0R YTMIEn 3.1
N9 ¥ i MOND DY DD o0 APTE W IYWEINN Coon A
2P0 OMDTIND APOY WA IMYPINN G0N 133 NSLY IrNon 130 NSt mnn
| S 3.1 4¥0a oonh

0% TUMAN KD DUPA N5 YT IY IMNMBND TNEMN MEptm o avan oy 3.2
DI RVN O TP IR IR NIDT N NS YD MR OO0 v TIEnD
YWD D53 WA UriiXTD ApoY WA MITPRNN SO0N MNTRR NP
LSHW LMD Yn 0N OMYD  DMDPYT N wen o
10 oyl NN U T U3 0 WA 9P OYWN NP IR ,DNWa0
JYW0 NOOD ITDY ,OND OV DYTTY ,BOYOD 0 INA OOTIENG YD T eavw
DWW TGP AN ,DMN0I0 DN ST Dy0 ,0Mng D0 DY HopYT
LOMID NPOY WA AYWRRNN TI0N DY WP YT XA 1emn A
SN IV PR INAFOM SIMOTN 55 DRYON Y0V BFTT0 AIYVIOW MY MMPBN
LD FIPAN NIWEN INA 1YY 18 I8PTE SWANG XY T DOUNS MDN 200K
SIS YIOM IIMRMN MY DI MY OY W3 oyed

QHUDNH NS AN DXIONN AN MR Q30N JONN IO TIB0A % D00 OYTTIIN
DYestn Nt 0oon Y¢ Ybend vawnn W3 Y YIAN 103D TIND 2NN II NN
OYTOPN SV PN NSYOR YW U1 I VPAn it Som , BTRTal nn minnan oy
BRY oYM N 00N Y TbUn BN R0 K RN ) T M DIVY M
VIR I DYTINN 13 D0 TIY NN KN D02 1mm Mt 000N, 1NNMER3A YURH INWnn
O i N Yo
YIaT I VD 35 NHN YN
VAT Y¥ pID PIND 0TS BYTTEN 1B K 20 ,0op N0 F Y9 9 D0
0 AVERNS WA IO R WD TR N MPD DITN 5 NDHNG NN NN PHIYDY

LrEng

mny

S BN B OFTTEN P COUWM AN AN DRDAR 0 m odon »on 6.1
AW TENY SR TOUR Y9 ORnd B3PV MIPANET N5 SO0 SRR 2
: FOPEI PN AN P

UIN0D DOVDN 3 N 1H3PY NA00 13 IR PRI OITIIND MR 73 .62
OVPIN M OODN3 NWORNY NI 201 PR D30 , 70030 U2 PR OB ¢ eyoa
OYNTN Y2 AR AWM DD Y0P 1 YHARDY I PIMInI XD
OMENT Y1 UV AP Y AL BI0N DY NRRO YR} Inan ovd menon
OMRIMNM JPTE PT 90D GRING KD SODAN TIPY DRI 76 U
NN T2 ONNNT ORI Y32 W0W3 IMNNND DN 1D 0oONN 7Y
Y9 59 ;M 0I0M LPH0T DYINAN 1HIPI TN Y22, PI 0T 200 Uil RavAD
0N TXT 20D WNN INB ,MNON




107

DX INT DT PEIY APOY I MRMBYA NU» DTINN YD IR Y .

NPOY INA ANYPHNN DOON INA M DTN 99 NOWMAN Y 1WPa 1YY 09N
Reiiri ol
TS YD DY NOWRYW NYIN U2 .M 050NY NIIDG 09N 1N DYFISD Ao
yZAPRR TSN YT DY 2n23 IPRY SN 19NN Nm0Y N N AnNY vy
NIDNIV NITIN T2 Y00 IN IFPDD TN OY DI INITE ASYUM N3 min
DPOY DN IPNYIRONA JI02 NTOBN FINK DY WM mMNY NYTIND 3Wnn T2
YN DT INYI2 NNDWIY NN . INNDY NN POV B3 NN NY DN)
JYVORR NYR NN TN CPOY DY TIN POY TNy mnns
NOTYIIN TPTIN LIWA MDIDY YR PT MNNN NBANN Mt D3N Y
FIPND DYVIN IN DXINN N DWINDN PR 523 NN NYPR INA NIan Y2 1
DINVINN IN-VIN TN VHVHN AT P INTINNY NN M 020N Wpa aw:m;
NN Y

STINND YY D17 VA N A

6.3

5.4

6.5

17¥a ant mp —

T OITOPN




Y HaYD)

DV NYANT NYON NINSIN
("7 NITO) 23NN NN OPINN
70001 1P7YA 2ANT VITVIN DV

STIRY IINTINN DY NIWIN

DY PYUNIN TIYN 9991
109 :n9vIN



123 18 5 Py
BYEI PBPINNY

2019 7210871 1936 : 1132y

("1 NY70) NN MIAN HP0NN
193 30T NP - 19 110N B

3N

APramY (77 N379) 3N N1IIN 1PN by DYAYND NOYON NN PP1H 3T AT 1 PTID
(”naann’) nrya ant Wmp - T PIIOIN NYAN

(PPBNINY $PNYY TIANN NPPSINY (71 171T0) 1INT NINIRT 1NN ,1B7EI HININNI 123 19 Py
AUR D3NN S (T NATO) DIND MMNN IPIINND NPHDR MININ Y DRI WTIND NTION0
A{rnsronn”) 5101 MoIann 897 16.12.2019 011 Nn»PRN

aAnar) NYIANAN 2ND MIYNNANI WEIAND ,NSOND DY DR AT0 D¥YW NYDN DY Mvasnn
LNAYDRY 1IRYTI Y1APD DIDNT DMVPIRD MYINNN NDIWN MYINDNI IN irpyaynn

5¢ Y913 02 DY INBA T ATTO) 21NN NN IPIIND N3 IBNNWM OPIN P N NUNI
11 NIIR NITD 53:0453,72% NNANA T NNTOR 1IN NN .Y _366,121,515361,543,805
.(.).y 681,586,173 1377117) 1wI9) DIV (T NITY}

s MPANYNN DINSID NSYOND NIIVNI AYINAY 1INV DINYNH .1

MY%Ipn 992 S¢ 97 1 PN NVDANN NY3PY YNTH NN MNIMIN By aavs 1.l

{O1)PIN VYNXY ,NYINNI DXONHYNRN

AEPTINN MYPYNN PI2 PAY TNAND PA NIWAY DHPI0R 1NN TNINIPINN 22 17and »NNY
DIND HPYR NADING T 0 1255V 0 SAPTININD  OYYN ANaND 797 {1798 MINT)
WP (PASPYI PIYINI) NIANH DMDOANN 23 J¥ VINIDY NOD D PIPPOT NA11 TII NIRD
S VIMNINY NIM XD PIPO MM PIY NN P2 ONNIY DIONT MINNT NN INA OY
AW T 9D IR/ JRRON N NN 180D M7 (PPPY) PILID) INDVIINN ¢ PnyY 7o
Sy NUANY AYWIANN S 910 P10 M2 Searchlight NPOY I/ MHNN 030NN DY WP NN

PP 13 DAYAN ML WNMANOT

PN, DVINBND NIVON NYIN THEY DN OYNN N%3Y NN NANAY DY D INA NN
YapNNY 93 3NN MAIN PN NTNY NNDNI NP .N%ANN DY NNyt Hpreh arnNa
L00WND MYA 393 NN 1T HUDAN HYEH OY IVPI MYINHH oM

AT PNEY ,NDYONRN PNNMY 9 P03V NN NPIYDH MABHNAY N/ Nt 1.1 9801 HoYNNN
Jayn AUYAHTN DYEON TI9) NV PYNAS ,MNND 9 YD NNANN DN N

{2019-10-120142 : XNINON 10.12.2019 DR MT N NYIANNN AN AN !

£770007 1IAK-YD 14 NN T AN
03-8389222 .0po ,03-6389200 v

www.rpn.co.dl



:NDYONI IDNNVNY BWANAN MNP FPD AN MDD HYANND NINSIN 190Y
DYPIIAND MNP 2201 100% DMINNT T APIN )Y 366,121,515361,543,805 191 NWH nyasna
DNAYORIIDNNYN TUN

MYINN] DANNYHR MNP 66:6267.03% DNNNN T VIR LY 245,421,855240,844,145
DODNND A¥a weasn

33 WAIXA NYANND OODRAYHND MNPNND 33:3832.97% OONNNN T AN DY 120,699,659
.nobnnn

-0I1RY 1N KD nyasna

S5apnn NVOHNN 13000

MNPN 523 2w D9 2 N NOYNRNN NYAPY wINTR 1IN 8INh Y13 By nawo 1.2
' (D030 LYND YIS DIBNNYHN

DYPOY DITPI BINN 57an 125 112NN Pa NIWA5 D0 2NN NN YPIINN 33 NNIND wHn
PIND N7YD NDINT ANT 29IN 290 Hv TO 0N DTaIRD ODUN NNAND YL {PBINN YT nrva
DY YR PPV PIWINI) NIINN IMBNNN 93 DY 0IMIN KON M0 715709 919331 11D NXN
22 5w 0N NOP 9O PIDY,DIMN STIN PIY NN PI BNMY DIOTN MINTA AIDD INA
INR OV TR DD INA FINN INA NIIND %973 MY (POPYIY PILINI} DINN TN DY pPRuyw

Searchlight NPOY INA NBNN OOVNN DY TWP2

DND,ANAND DIYHD NYIR TNET UNIWIL BOVAN a2 NS HI1ANIY Y139 3 HNTA 909N
JAPNAY 193 IND MR PPRND NTHRY NNAND NIPRI .DNIANRD DY ANYT NIiPPYY annna
LOOUND N3 03 NAN T HUOND NYYN DY IYPA MYAYND NYDRa

PNIEN ,NSVONRD PO F PIP0AY PNNIMBM NWH MAMNNNY 1919 N 1.2 9Iy0a NOYANH
L2730 NUSANN HYENN T99) DA PUND , MNNAND 9 YA MNRRD DN INY? AT

2: NAUNI IDNAYVNY DIYIANND MNP Y9 DN MYNIN AvasHH MINDD 1YY
MNP 970n 108891.41% DINNNN T NN DY 334,674,310361,543,805 Yannwn nyasna
NDONRINONNYN WX DIPINHBND

NYAZNT TANNVHN MNPNN 65:8463.10% OONNHBN T NN .Y 211,167,680238,037,175
S0INNN T3 WYasn

I3 WHINN NYIANDI DDNRYHN MNPNN 34:3636.90% DX1INNDN T NN L)LY 123,506,629
DOONIN

SO PR ND NYasna

2w 7010 70 Y0n  TYANAN aN3Y 13 NEDIE TIHND DNNND TYINTD NN YR DOMORN 2 TING IV Y MM NP T aond 2

DONPN 2201 100% LRINIRN 1Y W 366,121,515 YNNI 19NV T30 TO : 1P 10 OV 71703 N9 FMINAN nm LY W 31447 205
33.73% DONDNN 3.y 1 123,506,628, TV WINN — IOSNAN I WANTY DTN 66.27% DCOTIAN 0.V Ry 242 614 885 . A0VDRD onoun
LN TV N2Y T30 DIPRIBE MTINND 9¥ TRNDN 100 TNk 1Y v 101D NPTl 17187 . T B0INA — fuonan v WHNTY TR0

0N NPT IN

4770007 IN-DR 14 D Y Ry
Q1-6389222 0DH ,03-6389200 v

1'n

wWWW. PN, Co.il



12) 19« POt
nrYY PPIBNY

STAPNN AVSNNN Ja0Y

DYIENN AN 4NEY ‘A NoIa LR BxNNa L1.1 HVIND DYSNY ONa L 1RNID npYTan
DIANNYNBN 29P3 33 ADIY T IUNNY ABIENA SAND NII0HRI BPINNA MANYH DY AN A
STIIN PP 9P 2N PN PPHAN INNDI XD DD NoOHNN DY AWPa hyasna

SIDONN NDYI NNt

NP2 NIPIIANI 123 1D Praty
LY ONRN N TN
QMY Y19 DM 0 NN

770007 AR50 14 DI Y iRy
03-6385222 .opo 03-6389200 Sv

WWW.IPR,CO.i



T Hav)

DY NYANT NOONX NINNIN
(/) NYTO) 2NN MDNOPIINN
>0 P2Y1 2NT LIVPR DV

ST IPNINN OY NIV

DY PYNRIN MHNIYH 9901
113 :N90IN



133+ 19« Pt
73 HPUINN)D

2019 ,920%72 19 ™3>

{73 11979) 31NN NN *P2NN
0782 AN MP =~ I VIVVIIN YUY

;N

3 DY19) 39N MR NN DY NPNTIN NYIYND NAIONR NINKID 1312 MIVT 1 P1ID
{”nvann”’) 1B7YA AN NP - TN VIIVIN NN APIsInY

MIBRINY PND) TIAND NPYONY {3 NITO) 21NN MNARD JANIT L BPYI NPINANI 12D 19 PR
YNNI DY TOATIN NOYONN MNYIN DY NINII WTIND NTIONN (MHNNNI "IN NHIRY )
£19NY) 53192 MIDIDINN KYY 17.12.2019 DY INHPNN IVX TIIAN DY (13 N7T0) 2307 MaN

{7onTIn naroxn
:19119) NYANDN IND MYINNI WIIND TPATIN NPORD DY NN 1T0 J¥Y KYNIN DY Myasnn
NOYORD 1IN YIAPD YI9M IPNIVPIND MYINAN NOIWH MYNHRI R ' Rvashn and”

NN

DN LY 1,603,729 Sw 591D T3 DIPAINHDN 2INN NN IPIIND IDNNYH NTIN NHONRA
(13.¥ 20,253,785 NMHT) WA 0IVY 1IN NMMNX NINK 7.92% -D ANANN N NITON N
DV TO DY MYNAN DY TWP3 SPIN PRI NI, TOVN)

$NYANDN MINYIM NNTID NYONN NYIVNA DYASND IINDY BINVHIY .1

mMY%Ipn 993 5w 99 2 D DOONAN NYIPY YINTH N] ABVNIIN By fava 1.1

{DwImN VYNY ,FIMIASNI DYINNYHN

IEPTINK MYPYNN P PAY NIAND PA TWAD OMID0N 2NN NN IPYINBD D M1aNY wMND
T2 NG PN DPYN NIDIN 12T PN 1.25 DY TO I»MINNT DIYN NIINGD 192, (1 mgiNy)
MON WA DY WP (PHPYIY PIWINI) MIANN HMIPANN D3 DY VNI KON M0 P17 N9
S¢ PIMYY D3 DY VTN KYN MV PP INNTMMNIN P NNIND P2 DMV 0O0NN MINTIN
DO0NN OV WP NN OWHY T8 92 INA BN INA NI2NN 29D MAT {(P93PYIY PIwnd) In»msN
VIYHN NI IPNIN YT Y AYNRNY NYann ¢ o povo many Searchlight npoy wA MnNn
Erlilthal

ONHNA DN, AINNARD HIVHN MYIN TNED HNIYI 0aUnD NS MAN HIAINNY MDY %5 NN INIM
MYASAN NNTNA LAPNNY Y93 JINT MVN PN NP MIRD NIPNRI .NNAND DY DNYT MHPwd
LOSYNRN 11PA %03 NIIN 1T AVDND NYEN DY Y

IR DT PIYDY L NSONN PN  PYDAY PNYKENY NPUN MIAVNKNND DDA At 1.1 9ypa m:‘.ynnn
59m AVEANN HIENN TADI NV POND MNBND 9 PPP0I WIND NN

: ADUNAIONNHYAY DIPIANNA MHP I90 AN MYHIIN NYANND NINNID 190D

101391 TPATIN NOPORN T _(2019-10-120142 : xHOHON} 10.12.2019 DPH AWYT N NIVANAN 3N AHOND oty |
[{2019-10-121597 : NNONON} 16.12.2019 O MPT IND NYIASNN

SFT0007 TIN-2N 14 DN T 0N
03-8389227 .0pp 03-6389200 Bv

www.rpn.codl



Y23 19« POt
R7EY BYINND

TUR DHZVIAHDN MNP Y31 100% OINNNKN L) NN LY 1,603,729 1annvin nyasna
ADORIBINYN

A5 WIIND NYANNT DDNNYHN MNPNH 75.32% DONNnN D AR DY 1,207,911
Raiellata el

I3 WAIAND NYIANDY OANNVYHN MDIPNN 24.68% OMNMNHBN N MR L)LY 395,818
Ralslah!

LOYINY T RD YaNNa

SNvapnn nvtnnn ,1a%0Y

WPn 293 YW 2 Y M NOSHhRD hPap? vinTn 2NN] ainh S1an by hawe 1.2

(010N VYNZ ,NYANDI D3NNYNN

092 OYPOY DI DINN 210 127 NI3NN P2 YAl D00 1NN NTAR PRINK 2 MAans wnhnd
TID AN PIND D7YN NODIND AYTIDN 290 Y T DIPN TN 0WN 2NN, e ,("orn D Tin)
MI2N N DY WP (POPYD PIYINI) MAND IMIPNNA 53 D¢ VOMDY KOHB M0 212705 91901
91am 99 PMIVE 92 DY UMM NPH 20 P01, DINN DTN A5 NI2NN 1PA DNNY 020NN MNIIN
THNRA BIONN DY TP INNOLIIY TN DI INA JORIN INA NN 3953 M2 (PPYIY PIYna) 0nn

Searchlight NPOY IRA

DRNNA BIND ,DIMND DIVDN NYIN THED INIYI DSYNN NAT HIDN HIAINAY 2D 3 NN YNIM
MYANNN N0NA LAPHNY 223 NN MNIN PPRN NTIY NHRRI NPPI .H3BMD SV NNYT HpPrYd
L0aWnN N3 %183 NN W NOONH NN DY YUPa

INTY A PIIYTY ,NDIOND PAND 9 AP0V PRIM MDA MIPANNY 103 At 1.2 PYea HLINHN
Y13z AOSNAN NYENN TI93 X792 POND ,MNNND ¢ PPOI NHRN AN

1IN90N2 19NNV NY B3aNEn MNP Y N MYDIDN NYANAD NINSID 10D
YN DN MNP Y900 67.61% 0NN, NN LY 1,084,312 109NN NYINNI

N9YONIBNDYN
I¥a WOAST NYIANDD DANNYNN MMNMPHNn 63.50% DMNMNNN ) DR )Y 688,494
VOSHNN

723 WPIANN NYANNA OrANNYNN MNPNN 36.50% DOXVNNN 2 NN LY 395,818
' .NoONnn

L0YWINY P XD NYaNNa

ATAPHN AOYhNN 7900

by TANDNIY NPINNN AN GNYY 2 NODIA BNDNY BNNNA 1.1 AVDND NYNYND DN 1NN NPYTAR
ThPa INYAY NT IVANDA DIONNYNN 3972 10 AN 1P WNNY AXANAN AN MAVNE QPRNNH MDD
SN Y

Sw Y91 TO IO, IANMN 2N5Y 12 NODIT MHND DRNNI MYINND WINYH TUXR DIPYINNN 0P TN PIY 7w I0nR NP1 naona 2
DOADHN AP 9N 100% DN\ 1.y [ 1,603,729 MYINN WINGT P51 T : 10PI7I DPN 2701 K3D NYIE O 0 @ 519,417
NPT 24,680 OMNDN OV W 395,818 ,Tva mum PODNATT DY WEANTY MINPNn 75.32% ©Mfmn Y 1,207,911 .N90NI
TPITI I TYPPRN T NN TS ov-mnm TIFIINN DY THN0N YANIN TANN PRIY DY 0T NPYa 7NN 1) weasn - “%\D'Jn'ﬂ'\ OV WHINMY

Noon

5770007 1AN-2T 14 DRVIN T 0N
03-6389222 .0po ,03-6389200 Sv
www.rpn.co.dl



123 = 1 - vy |
B7Y DINIANG

SIDYONN DY NN
NIYI NINNI 12 19 Pty

<MY 0NN NVYYTD
AMYD 9 LD YO 1YY

770007 IN-0R 14 NN Y DY
03-638%222 0po ,03-438%200 50

www.rpn,co.il



N NAY)

AN VIIVIN DV 2NN MM

DOV 2NN MMN PN 2955

N2 05 DPY ,ANT VITVIN
2020

HY PYNRIN DNIYN 190N
117 abi-2nl



2NN MIN (V) NI70) 1NN MDN IPAINN 1022 ANT LIT0IN DY INH MIN? -/A NAD)

(1019

IR (D TTO) NN IR IPIINN 2952 AT VITVPN DY NN MR, 2020 X2 50V N
SYRPYTI PN ANN DY (T HYT0) NN

210 DY NIAIY N9 NI YIP
2020 M3 5
22,995,209 1,276,298 21,718,911 (2 MITD) 1IN AN
742,271,065 53,970,321 688,300,743 ("1 717TO) 2N IRN
765,266,274 55,248,619 710,019,654 5'nv




		2020-01-06T09:59:14+0000
	Not specified




