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SETTLEMENT AGREEMENT AND RELEASES

This Settlement Agreement (the “Agreement”) dated and effective January 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 the “Parties.”

WHEREAS, IGLD and Oppenheimer are parties to an agreement dated October 31,
2018 (the “Engagementv 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 Agreemenﬁ and that the Trustee
tortiously 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




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 settlement 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‘scellaneous 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 esctow 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




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
IGLD’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 Settlement

Amount to Oppenheimer only if such payment is approved by the Israeli court pursuant to




paragraph 2 of this Agreement. 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, attorneys, 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, attorneys’ 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 claifn 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, provided further, 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 to 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 time; Oppenheimer is not aware of any additional claims against any third

party relating to the Engagement Agreement, the Searchlight Transaction or the Action.




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 released 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 or in any way arising out of or
relating to the matters released herein.

12. Further Assurances. 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.  Authority 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 signing,

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, warranty 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.

1S.  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.  Representation 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 hereof, and all prior or contemporaneous agreements,
understandings, representations énd statements, whether oral or written, concerning the subject

matter hereof are hereby merged into and superseded by this Agreement.




18.  Modification. The Parties agree that no waiver, amendment ’or 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
Southern 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




law principles thereof.

New York, New York
January 2, 2020

Oppenheimer & Co. Inc.

9 b o T2 e Gaine

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:




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.

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.

Title:




law principles thereof.

New York, New York
January 2, 2020

Oppenheimer & Co, Inc.

By: S'Oiin 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 Serieg~Cand Sepies D Debentures

of Interney Gold-Golden Lines Ltd.

'/"HCJ“V"L.. ANCTA Lt o JA QM&AJV

By:
Title: 3-» LA T L BS




EXHIBIT A

Justin M. Garbaccio, Esq.

OPPENHEIMER & 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
SOUTHERN DISTRICT OF NEW YORK

X

OPPENHEIMER & CO. INC,,
19-CV-10800 (VSB)

Plaintiff,

-against-
NOTICE OF VOLUNTARY

DISMISSAL PURSUANT
INTERNET GOLD-GOLDEN LINES LTD., and "F.R.C.P. 41(2)(1)(A)(1)
REZNIK PAZ NEVO TRUSTS LTD., as Trustee
For the Series C and Series D Debentures of

Internet Gold-Golden Lines Ltd.,

X

td., as Trustee for the Series C and Series D
arties shall bear their own costs and attorneys’ fees.

debentures of IGLD and that each e L

Dated: January __, 2020
New York, New York

OPPENHEIMER & CO. INC.

Justin M. Garbaccio, 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.




ESCROW AGREEMENT

THIS ESCROW AGREEMENT dated as of this January 2, 2020 by and between
Oppenheimer & Co. Inc, (“Oppenheimer”), a New York corporation, Internet 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 Trustee 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”, collectlvely, with the
Settlement Amount, the “Escrow Amount”); and

WHEREAS, the Escrow Agent has agreed to serve as the Escrow Agent for such funds.

NOW, THEREFORE, in consideration of the mutual promises here'inA 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 Escrow 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 & Milburn 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 Israeli court proceeding. The Escrow Agent shall disburse (i) the Settlement
Amount to Oppenheimer, and (ii) 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 to recognize any agreement between any and all of the
persons referred to herein, notwithstanding that references thereto may be made herein and
whether or not it has knowledge thereof.

4.2 The Escrow Agent shall 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 protected 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.

4.3  The Bscrow Agent shall 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 to 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 Agreement. The Escrow Agent 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 Escrow Agent becomes liable 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 1nvestment income or payments in
the manner provided in Section 4.6 exclusively by IGLD.

46  The Escrow Agent will be indemnified and held harmless severally by the
Parties from and 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 any claim, or in connection with any claim or demand, which in any way,
directly or indirectly, 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, earned 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 Esctow Agent shall,
if a claim in respect thereof is to be made against the Parties, notify the Parties thereof in writing.

47  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 (&) the final
disposition of the monies and property held in escrow hereunder, (b) written notice by any Party
attaching a copy of a notice of termination of the Settlement Agreement 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 Israeli 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.

52 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 least 30 days’ notice thereof. As soon
as practicable after its resignation, the Escrow Agent shall turn over to a successor escrow agent
appointed 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.

6. 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,
Igal 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 Bulldlng
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 Avtalion-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 after the date hereof, the Parties
shall deliver or cause to be delivered to the Escrow Agent 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 to 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
execuied 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 governed 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 counsel. 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 Southern 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 irrevocably 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.

11, Execution in Counterparts. This Agreement may be executed two countetparts,
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,

/
S/

9069119.3

OPPENHEIMER & CO. INC.

By: (/Djﬁf'« 7—%&% :

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:




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

the day and year first above written.

9069119.3

OPPENHEIMER & CO. INC,

By:

INTERNET GOLDA;OLDEN 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




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

OPPENHEIMER & CO. INC,

By,

INTERNET GOLD-GOLDEN LINES LTD.

By:

REZNIK PAZ NEVO TRUSTS LTD.,
AS TRUSTEE FOR THE SERIES C

By: _micHAL AVTALLaA ~IUSHovy
Sa1NT CED

CARTER LEDYARD & MILBURN LLP

By:
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SCHEDULE A

IGLD and Trustee Counsel Fees

IGLD’s Counsel: $100,000

Trustee Counsel: $30,000
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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 Fairness Opinion Committee. Oppenheimer consents t0 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:

(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)  atransaction 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 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 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



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 furnish (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 furnished 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 length
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).

AP



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 separately 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.

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, 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.

A
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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 Oppenheimer 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.

arl¥v, 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 "[ndemnified Party") to the extent fully permitted by
law from and against any losses, claims, damages and liabilities, 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 willful 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 stockholders 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 contemplated 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 ail 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
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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 indemnification may
be sought hereunder without the prior written 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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