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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 Lid.
(“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 Agreement 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

L1 )7 S

L




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;cellaneous 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 counsél fees incurred in connection with the court approvals contemplated
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herein.

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

Amount to Oppenheimer from the Tel Aviv-Jaffa District Court (“Israeli court”) within two @)
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
Oppenheimet’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 ot 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
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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 Seftlement 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 Aand 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 re-ason of any matter, transaction, occurrence, cause of action or claun 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.
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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
petson 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
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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 Apgreement 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 representative of any Party, other
then 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. 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 And 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 '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 Distric;t 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
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law principles thereof.

New York, New York
January 2, 2020

Oppenheimer & Co, Inc.

9\/@ Tﬁ/\fc@//

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.

Title:
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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.

By: KW—/?

Titie: 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:
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law principles thereof.

Hew Yok, New Vork
Janisery2; 2020

Oppenheimer & Co, Iric,

i TS MG

.- Tile: Deputy Geniétal Counsel

- Thtesnet Gold-Golder Lines Lid:

By:: Doron Turgeman . -

Title: Chief Executive Officer

Reznik Paz Nevo' "I‘.g}ustsh_L_jtd,_, a8 Trustee
c5-Cand Sepfes D Debentures
Gold:Golden Lines. Ltd.
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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

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.,

A)(i) of the Federal Rules of Civil Procedure, plaintiff
”"t“"i“?’t{:‘ég._;; attorneys, hereby gives notice that the above-
missed, Wight 'udice, against the defendants Internet Gold-

[S*Etd., as Trustee for the Series C and Series D

debentures of IGLD, and that each o parties shall bear their own costs and attomeys’ fees,

Dated: January _, 2020
New York, New York

OPPENHEIMER & CO. INC.

By:

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.
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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, Internet Gold-Golden Lines
Ltd. ("EGLD"), 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 “Seftlement 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”, collechvely, 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 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 Escrow Deposit. IGLD will deliver the Escrow Amount in
immediately available funds to an escrow account of the Escrow Agent (the “Bscrow 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

9069119.3
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Trustee in the Isracli court 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 Seftlement Amount, Oppenheimer will file with the court in which the
Action is pending & 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.

41  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,

42  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 Bscrow 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 weiver, 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 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

9069119.3
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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 docuinent or property or this Agreement, The Escrow Agent shall have no
responsibility with respect to the use or epplication of any funds or other property paid or
delivered by the Escrow Agent pursuant to the provisions hereof.

4.4 The Escrow Agent shall have the right to assume in the absence of written
hotice 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.

45  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 seck 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 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, eamed 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 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.

53  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 esctow 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 Building
Tel Aviv 6701101, Israel ‘
Attention: Yoav Friedman, Adv. and Morag Syrkin, Adv,
Tel No: +972-3-6074444
Fax No.: +972-3-6074470

9069119.3
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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 & Milbum 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 Agteement 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
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 govemned 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,

94  The Parties acknowledge that the Escrow Agent hes 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 imrevocably 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.

1. Execution in Counterparts. This Agreement may be executed two counterparts,
cach 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, Bmail
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: }% ’7—/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:
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IN WITNESS WHEREOF, the
the day and year first above written,

9069119.3

parties have executed and delivered this Agreement on
OPPENHEIMER & CO. INC,

By:

INTERNET GOLDGOLDEN LINES LTD.
By: _ E
y N

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
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IN WITNESS WHEREOF thie parties have executed and -defivered this: Agreement ‘on

the day and year first above written..

90691193

OPPENHEIMER & €O, INC. z

Byt

1 AR 0 e s

INTERNET -GOLD-GOLBEN LINES LTD.

By:

R.EZNIK PAZNEVO TRUSTS LTD.;
AS TRUSTEE FOR THE ! ERIES c

By: _julCHAL AVTALLsA MSH&)«
3‘"*"\' CJEQ

CARTER LEDYARD & MILBURN LLP

By:




IGLD’s Counsel;

Trustee Counsel;

9069119.3

$100,000

$30,000

SCHEDULE A

IGLD and Trustee Counsel Fees

PRI IO 5 4 |

B 111 33
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1/19/2020 hitps:i/mayafiles.tase.co.iRHIM/1273001-1274000/H1273105.htm

N Y2 20T R - TR BNOIN
INTERNET GOLD - GOLDEN LINES LTD
Corporation no: 520044264

israel Securities Authority Tel Aviv Stock Exchange C003 ( Public ) Reported via MAGNA: 06/01/2020
www.isa.gov.il www.tase.co.il Reference: 2020-02-002467
Other Report or Announcement

Regulation 5 of the Securlties Regulations, (Periodic and Immediate Reports of Foreign Corporation) 5761-2000

. The corporation is a foreign private issuer as defined by U.S. Securities Laws,

Attached hereto is a report on o' suotox 033 1y - nivox 01327 WP VOUNH N VYN AN

012020 wnn nuvnn_isa.pdf

References of previous documents relating to this matter(the reference does not constitute incorporation by reference):

Stock Exchange/Market: TASE Date of revision of form structure: 31/12/2019
Address: Yigal Alon 65 , Tel Aviv 6744316 Israel , Tel: 052-6296666 , Fax: 03-6879137

E-mail address: doron@igld.com Company site: www.igid.com
Previous names of reporting entity: EURONET - GOLD LINES (1992) LTD

Name of the Signatory: Turgeman Doron Pasition of Signatory in the reporting corporation: Chief Executive Officer Name of
Employer Company:

Address: Dov Friedman 2, Ramat-Gan 5250301 Telephone: 03-0240000 Facsimile: 03-7530075 E-mait: doron@lgid.com

hitps:/imayafiles.tase.co.lfRHtm/1 273001-1274000/H1273105.him
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n"ya anT "Ig - THA VLN
INTERNET GOLD - GOLDEN LINES LTD
Corporation no: 520044264

Israel Securities Authority Tel Aviv Stock Exchange C003 ( Public ) Reported via MAGNA: 08/01/2020
www.isa.gov.il www.tase.co.il Reference: 2020-02-003532

Other Report or Announcement

Regulation 5 of the Securities Regulations, (Periodic and Immediate Reports of Foreign Corporation) 5761-2000

+ The corporation is a foreign private issuer as defined by U.S. Securities Laws.

Attached hereto is a report on 71200 % o'W nosox T 1272 AYTIN

08012020 pwiz_noox _isa.pdf

References of previous documents relating to this matter(the reference does not constitute incorporation by reference):

Stock Exchange/Market: TASE Date of revision of form structure: 31/12/2019
Address: Yigal Alon 65, Tel Aviv 6744316 Israel , Tel: 052-6296666 , Fax: 03-6879137
E-mail address: doron@igld.com Company site: www.igld.com

Previous names of reporting entity: EURONET - GOLD LINES (1992) LTD

Name of the Signatory: Turgeman Doron Pasition of Signatory in the reporting corporation: Chief Executive Officer Name of
Employer Company:
Address: Dov Friedman 2, Ramat-Gan 5250301 Telephone: 03-9240000 Facsimile: 03-7530075 E-mail: doron@igld.com

hitps://mayafiles.tase.co.i/RHtM/1273001-1274000/H1273645.htm
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PAKYPC

HOBOCTHU

4YTO 3A KOMUCCU4A, CO3AATEND?

BonbWMHCTBO NoMTHYECKNX 0603peBaTenedl 4O CHX NOP HE MOFYT NOHATH,
€00GILMA, YTO HaMepeH POCHTL Y KHECCETa 10

Ha 470 paccunTbiBan BuHbaMUK Hetanusry, korpa
PUANYECKYI0 HETPUKOGHOBEHHOCTB OT Ipo3stero emy cyaeGHoro npouecca,

Ho, npoasyyag, ato TpefoBarie noyTH cpasy NOPOAMNO HOBLIN IOPNANNECKN-NONUTAYECKWI KA3YCE K... KPU3UC

Jes MUHCKEP

Pewwerne npemMbepa NpOCUTL
VIMMYHIUTET MHOIVE BOCTPUHSIM
He B ero nonmb3y., "HetaHusry
3HAET, 4YTO BUHOBEH W B UTOre
nogeT B TIOpbMY!” - KOHCTaTH-
posan nupep "Kaxonb-nagaH”
benu TaHu, MpeanaeHt PeyseH
Pusnue npuskancs, 4o 3ans-
NeHue Hetanuary crano ana
Hero BOonbWUM  CIOPNPU3OM:
OH 6bln yBEpeH, YTo TOT OTKa-
XeTcs 0T noaobHoi npock6e v
TEM CaMbIM YKDENWT NO3MLiAN
"ukypa" nepen BoiBopamu, K
TOMY e LUAHCH! NONYHTE TAKOIA
AMMYHWTET B KHECCETE HbIHELL-
HETO CO3bIBA, HE UMER 38 CIIMHOM
fionewuneTea, Genu  kpaitke
npUapadHel.

Hrobe  uutatens  noMan, S
4TO MMEHHO MPOMIOUIID W KaK
Bynyr paseweatscA  coBLTHAS
Aanblie, CHeAYVeT, HaBepHoe,
HANOMHUTE, B 4EeM 3aK4aeTCA
npoueaypa MpeaocTABNeHns
[ENYTATY UMMYHWTETA OT Cy-
nefiore npecnenoganua, Ha
NepeoM 3Tane oH obpalaercs
¢ npocsBoR k crivkepy kkecceTa,
ToT nepenaer ee B CNeLMantHyio
KOMMUCCHIO € MpONopUMOHans-
HBIM NPEACTABUTENLCTBOM BCEX
(hpaxuwit - ecnu npocsba Gynet
YTBE[KAEHE, OHE BLIHOCHTCH Ha
TONOCOBAHNE KHECCRTE,

CoanasLumitcs Kasyc cocTonT
B TOM, 4TO 8 npeaebiGopHLIA
nepuof, Kkorpa  napRamest
PacMyWeH, PacnylieHsl ¥ ero
KOMWCCAM, TO ecTb Npouenypa
C0o3naHua nofobHoM xoMUCCHM
HE NPEOYCMOTPEHa 1 Bpoae Bbl
HAAO XOATh creayiowmx eibo-
pos. Ho "He npeaycmotpeHa” He
D3HaYaeT "HeBOIMOXHA": BCHN
CIMKED BCE XE PeWWT CO36aTh
TaKYID KOMUCCHIO, TO TEOpETHYE-
CKW BNONHE MOXET 370 Caenath.
A MOXET W He ClienaTh, TO €CTb
33RBUTH, YTO HAKNAALIBAET "BE-
T0" Ha CO3bIB KOMUCCHM.

Mo sepcun pRaa obospesa-
Tened, Hetanwary nonaran, «ro
£CNK Ien0 IOMABT [0 rofoco-
savun, HIAM nogoepxwm npeno-
CTABNEHWE EMY UMMYHWUTETE WK,
10 MEHBLUIEH MEpe, BO3NEeRUTCH
OT rONOCOB3HMA (K0TS TPYAHO
NONarats, 4TO OH HACTOMLKO
Hameey). OpHako [fwbepman
33ABAN, YTO NPOTONOCYET NPOTHE
NPEODCTARNEHNA MMMYHUTETE, U
paryer 3a coapanue CooTeer-
CTEYIOLEIA KOMMCCMU - HanoM-
HWB NpPM 3TOM CNOB& Gamoro
Hetanuary ob 3xype Onemepre:
‘Tpemsep, Han KOTOPBIM BUCAT

rs

OBBMHWTENBHBIE  33KNIOYEHMS,
MPOCTO HE MONET HOPMANLHD
WEMONHATE CBOM  00A3aHHOCTY
rMaBki MPABMTENLCTEA",

Takmm obpaaom, B kHeccere
ecTe boneumHcTso & 65 genyra-
0B NpoTke 55 ana CHATHA geny-
TATCKOI HETIDMKOCHOBEHHOCTK ©
BuHeamiHa Hetawmsry.

Teneps CNOBO 0CTAaBanock 3a
tOnmem 3pensiumeiHom, a ToT,
8 CBOK o4epean, obpatuncs 3a
KOHCYNBTALMEN K I0PUAMYECKD-
My COBETHUKY KHECCETa 3o
WHoHY € BONPOCOM, 33KOHHO
N1 CO3NAHWE TAKOW KOMMCCHN B
npenssbopHsi nepuon. Mkow
OTBETWI NONOXMTENLHO, Noche
4YEro laBNeHUe Ha Jpensureiita,
¢ TeM 4ToObl OH fan “3eneHsin
CBET' COIAEHWI0 KOMACCUM, pea-
X0 younunock. ToT xe Asuraop
lubepman 3asemun, 410 noiget
Ha KOHDPOHTALMIO CO CTIMKEPOM
B CNyyae ero OTkasa, & Tauke
NPO3PAYHO HAMEKHYN, HTO MOXET
NODUTECA Br0 CMELLBHWS,

¥ BOT TYT NPOM30LLEN HOBLIA
NOBOPOT B 3TOM MOMMTHNECKOM
fetextvee: rnasa  dpaxuvu
Tvkypa” Mukw 3oap ofieunin
3ans MHoHa B KOHDAMKTE MHTe-
pecos W notpebosan oTo3eaTs
3AKNI0YEHWE N0 NDBOAY KOMMC-
cvn 1 Bonblue He BMBLLIMBATLCH
& 0BCyXABHWe NaHHOro BONpO-
ca. Mpn atom 3oap Hanomumn,
410 cynpyra 3sns  WHoua
Amut Mapup, HulHe opHa wa
3AMECTUTENEN IDPUONYECKOro
COBETHWKA NpasuTENnLCTEa, 8
CEOE BPEMS BXOMWIA B TPynny
COTPYOHMKOE  MPOKYPATYPHI,
seayuiux  geno  BuHeAMuHa

Hetanuary, u Bbina CTPacTHLIM
CTOPOHHMKOM NOAEYM NPOTHE
HEro 06BUHMTENLHOMO 3aKMNe-
Hua, Ewe 8 2018 rogy Mapup n
VHOH nognucan aexknapauo
0 TOM, 470 He BynyT kakum-nn6o
06pasoM nepecekarscs  npw
obCykaeHMM Nen npembepa,
yTobbl  uabexars koHdukra
uHTepecos. M BoT ceifyac Ha-
MU0 GaKT HapylweHns VHoHoM
BaAThiX obA3aTenscTs!

3anb WHoH dakt koHdnmka

MHTEPECOR NPU3HAN, 838N CaMO-
OTBOA, 07 AabHelero oGoyxae-
HUA BONPOCA O NPEAOCTABNEHWM
NpeMbepy MMMYHWUTETA, HO BOT
OT3LBATE  CBOE  3aKN4eHMEe
0TKA3MICH - HA TOM OCHOBAHMM,
4T OHO AKODG! UMENo YMCTO Teo-
PETAYECKWIA xapaKTep,

Ha xaxoe-1o spems sonpoc
0 KOMWCCMM riocne aTora aa-
BHC B BO3AYXE, HO TYT ABWXait
ManpensbnuT 3aseun, 4o Hame-
pen Ha4ats cynelHuie npouecc

no Aenam 2000 n 4000, He go-
KWRasCh DeLieHns Mo nosojy
YHACTUR B HIX MPEMbED-MHHY-
CTpa. 3TO 03HA4AET, YT echm
ApHo Moaec w Llayns Anoeuy
BynyT npusHaHbl BUHOBHBIMM
no aenam "Wcpaanb a-Mom” un
"besek-Banna”, 1o Hetamusry
npakTudecky obecneved ofeu-
HUTENbHBIA NpUrosop. U 8 stoi
CUTYyaLy npembepy 1 ero an-
BOKaTtam NpeacTonT Henpoctoi
BbIBOp TOrO, YTO CReyeT Aenarb
Janblue,
k%

Mepen, ctons Xe HenpocTbiM
BbIGOPOM OKa3aNMCh Y NONTHKM
NeBOrO W Npasora nareps, Mocne
TOTO KaK ONPOCHI NOKA3a/M, YTo
u "[lemokpaTuieckuii nareps”,
W Opyrie nesbie NapTuM MOryT
HE [PEOAONETb ANEKTOPANEHbIN
Bapeep Ha rpaoyumy enfiopax,
Cras Wadup Havana nepero-
BOpbI ¢ Hiuanom Moposuuem o
BO3BpaLLeHim 8 "femnareps”.

“EBpeiiceni iom” u “Ouma
VEryAUT" BCE elie MbTakTcs
LOTOBOPHTLCA O CO3NAHMM Bfln-
HOMO cnneka ¢ “Vxyn neymn” Bo
rnase ¢ beuanenem Cmarpuyem,
HO NOKA [dXe NOCPEAHMMECTBO
NPeMbEPE HE NPUHOCKT OXUae-
MBIX PE3YNLTATOR,

lMonuronorm © HenoyMerven
OTMEYalnT, yTo a0 esifopos
OCTAN0Ch MEHBLUE ABYX MECR-
UEs, HO, ND CYTH, TONLKO OAHA
naptuR "Haw pom - Wapawns”
Havana npefsulbopHYio Kam-
nauwio. [lnakatsl ¢ nosywrom
“Tonbko Nlubepman  coxpaxuT
nubepaneHbid Mapanm” MoxHo
CErOAHA YBMOETH Ha MHOMMx
MEPeRPECTKEX CTPaHbI.

B oxpymupi tyg Tens-Asuss - Ao

fleno cyuiaet yeamaeuiil cygsn 3iman Dpeswmain

Mo ey "Wermepset Tang - Kased Jaxan T
Howep ofuwecTackon xommanim 320044264
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