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AGREEMENT

Made and entered into on F Qbu ggg_\f,_, 201§

By and Between

1. Adv, Ronen Matry and Eyal Rosovsky,
Receivers (hereinafier, respectively: the "Receivers”) of the assets of
Fishman Family Assets Ltd. (private company number 510756026)
and Fisk Et Ltd. (private company number 512696543)
(hereinafter: the "Companies™)
2. Adv. Pinhas Rubin And Yaron Elhawi
Receivers (hereinafer the "Hapoalim Receivers") of the assets of
Bar On Haim Holdings Ltd. (private company number 511694044)
. (hereinafter: "Bar On Holdings")
3. The Companies and Bar On Holdings (hereinafter: the “Sellers™)

On the one hand;
And
David Davidovich
by Adv. Shmulik Cassouto

(Hereinafter: the "Buyer")
On the other hand;



WHEREAS

AND WHEREAS

AND WHEREAS

AND WHEREAS

AND WHEREAS

on September 29, 2016, the District Court in Tel Aviv - Vaffo issued an
order appointing the Receivers as receivers of the assets of the
Companies (Liquidation, case no. 52206-09-16), attached as Annex *'1"
to this Agreement;

on September 29, 2016, the District Court in Tel Aviv - Yaffo issued a
judgment appointing Hapoalim Receivers as receivers of the shares of
Monitin owned by Bar On Holdings (Liquidation, case no. 1165-09-16),
attached as Annex "2 1o this Agreement;

the Sellers desire to sell and transfer to the Buyer, and the Buyer desires

to purchase and accept from the Sellers, the Acquired Assets, as

hereinafier defined and s detailed and valued in Annex "4" aitached to
this Agreement, subjeet to the appréval of the Court and as set forth and
stipulated in this Agrecment below;

this Agreement is hereby signed by the parties without derogating from
the Buyer's essential allegations and claims regarding the procedure
managed by the Receivers to seil all the hoidings of Meaitin in Globes
and Ksafim; regarding the Buyer's win in that procedure; regarding the
Buyer's right to enforce the sale he won; and regarding the obligations
imposed to the Buyer in light of these proceedings;

this Agreement is based on the assumption that the HOT option, as
hereinafter defined, in valued for the total sum of 64 Million new Israeli
Shekel (NIS) including tax (as described in greater deteils in Section
1.1 of this Agreement)

NOW THEREFORE, it is hereby stipulated and agreed by and hetween the Parties as

follows:

1. General

11. The Introduction to this Agreement constitutes an integral part thereof.

2. The section headings contained in this Agreement are for convenient reference only and

shall not be used for interpretation of this Agreement or for any other purpose.



13. Inthis Agreement, the terms set out below shall have the meaning stated beside them:

The "Companies” -

"Bar On Holdings" -

The "Receivers” -

The "Hapoalim Receivers"

The "Seliers" -

"Monitin" -

"Monitin Subsidiaries" -
"Menitin Group' -
“Nonitin Claims” -
“Monitin Fands” -
“Monitin Liabilities” - -

"Globes & Ksafim' -

The "Shares" -

Pishman Family Assets Ltd. (private company number
510756026) and Fish Et Ltd, (private company number
512696543).

Bar On Haim Holdings Lid. (private company number
511694044)

Adv. Ronen Matry and Eyal Rosovsky, in their capacity
as Receivers of ihe assets of the Companies.

Adv. Pinhas Rubin And Yaron Elhawi, in their capacity
as receivers of the assets of Bar On Holdings.

ihie Companies, represented by the Receivers, and Bar On
Holdlngs reprcsented by the Hapoalim Receivers.

Menitin Jtonut Ltd., private company number 5 10783186
the cqmpanics listed in Annex 4 hereto.

Monitin and Méni’sin Subsidiaries as above defined.

has the meaning and value aftributed to it in Annex 4,

has the meaning and value atiributed to it in Annex 4.

has the meaning and value attributed to it in Annex 4.
Globes Publisher fonut (1983) Lid,, private company

nuimber 510989940 And Ksafim '(Globes ouse) Ltd.
private company number 510866312,

102,082 ordinary shares of Monitin with a par value of
NIS 0.1 each, as follows: (i) 78,357 ordinary shares with a
par value of NIS 0.1 each which are owned by the
Companies with full legal and beneficial title and are held
in trust by Bank Leumi Nominee Company Lid., and any
right pertaining to the shares or derive from them, and (ii)
23,725 ordinary shares with a par value of NIS 0.1 each
which are owned by Bar On Holdings with full legal and



The “Acquired Assets” -

The "Holding Ratio" -

The "Seeured Creditors” -

The "Court" -
"Conditions Precedent” -
"incorporation Doc_:uments" -

ullw‘.ptl -

The "Right of Refusal” -
The "Closing Date" -

The "Closing List" -

beneficial tifle and which are held in trust by Hapoalim
Trust Services Lid. For the avoidance of doubt, the Shares
shzll include all and any right pertaining to the shares or
derive from them, all as specified in the Registrar of
Companies report on Monitin, attached as Annex 3" to
this Agreement and all and any rights with respect to the
Acquired Assets derived from the Shares.

the Shares and the Monitin Group taken as whole
(including, inter alia, for the avoidance of doubi, the
Monitin Funds, the Monitin Claims, the Monitin
Liabilities and the HOT Option).

the raiio between the pumber amount of shares held by
the Receivers and Hapoalim's receivers in the Acguired
Assets, which is as follows: the Receivers — 76.76%,
Hapoalim Receivers — 23.24%.

Bank Leumi to Israet Ltd. And Bank Hapoalim Ltd.

The District Court of Tel Aviv - Yafo, in the matter of
Liquidation, case no. 32206-09-16.

Thé_cumulalive Conditions Precedent set out in Section 5
below.

The incorporation documents of Monitin, attached as

Annex "3" to this Agreement.
Ticorp Ltd., private company nummber 510779754,

The right of first refusal available to Tcorp under the

Incorporation Documents.

10 days following the Court approval of this Agreement,
but in any case not later than 40 days after the date hereof.

the list of assets which shall be in Monitin on the Colsing
Date and which shall contain all assets belong to Monitin
as of that day.



The "Account of the Receivers' -

Bank account No. 33249/86 in branch No. 813 in Bank
Leumi (10) under the name of Adv. Ronen Shlomo
Matry, Eyal Rosovsky as receivers of the assets of
Fishman Family Assets Ltd. and Fish Et Ltd.

The " Account of Hapoalim Receivers” - Bank account No. 366038/86 in branch No. 781 in

"Monitin Holdings" -

The "HOT Option" -

Bank Hapoalim (12) under the name of Adv. Pinhas
Rubin and Yaron Elhawi receivers of the assets of Bar
On Haim Holdings Ltd.

Monitin Fonut Holdings (1985) Ltd. which is a 100%
owned subsidiary of Monitin.

Rights of Monitin Holdings according to an agreement
between, Monitin Holdings and Cool Holdings Litd.
(hereinafter; "Cool") last updated on 14.12.2016
(hereinafter: "Cool Agreement”), attached as Annex "7"
{0 this Agreement.

The Annexcs listed below constitute an integral part of this Agreement:

Annex 1" -
Annex “2" -
Anpex "3" -

Annex "4" -

Annex "5" -
Annex "6" -

Annex “7“ -

2. The Sellers Representations

As of the

2.1

Each Seller is entitled to

Receiver Appointment Order.
Fapoalim Receiver Appointment Order.
Repistrar of Companies report on Monitin.

Ligt of Monitin Subsidiaries and assets within Monitin

Group,
Incorporation Documents.
Share transfer deeds.

Cool Agreement.

date hereof and as of the Closing Date the Sellers warrants as follows:

transfer the Shares to the Buyer free and clear from any

encumbtances, fiens, claims or rights of any third parties.



2.2,

23

The Sellers represent that the issued share capital of Monitin is 136,363 ordinary shares
of NIS 0.1 par value each, thus the Shares constitute 74.86% of the issued share capital
of Monitin, with the remaining shares being held by lcorp, as indicated by the Registrar
of Companies' report attached herefo as Annex "3".

The Secured Creditors consented to execution by the Sellers of this Agreement and fo
{he sale of the Shares to the Buyer.

As of the date hereof and as of the Closing Date the Receivers and the Hapoalim Receivers

wearrants as follows:

2.4.

2.5.

The Receivers and the Hapoalim Receivers are duly and validly authorized to represent
the Sellers in connection with the sale of the Shares and of the Acquired Assets 10 the
Buyer and their authority was not revoked, suspended or terminated.

Each of the Receivers and Hapoalim Receiver are natural persons are competent, are not
subject to any legal disebility and has all requisite power and authority to execute and
deliver this Agreement and to consummate the transactions required of them pursuant to
this Agreement.

3. Buyer's Representations

As of the date hereof the Buyer represents and warrants as follows:

3.1.

3.2,

3.3,

The Buyer acknowledges that it enters into this Agreement as part of a judicial
proceeding and the Closing of the Agreement is subject, inter alia, to the Court
Approval referred to in Section 4.2 below.

The Buyer represents that he had read and is familiar with the Incorporation Documents
of Menitin, and with all the rights and obligations related to the Shares, including the
Right of Refusal, and that the Closing of the Agreement is subject intex alia 1o
completion of the proceedings required for this purpose under the Incorporation

Documents,

The Buyer represents that 10 his knowledge there is no legal, factual or other
impediment preventing the Buyer from enfering into this Agreement or from fulfilling
its obligations thereunder.



34,

The Buyer acknowledges that this Agreement is hereby signed by the Buyer without
derogating from the Buyer's allegations and claims fegarding the procedure managed by
Ady. Matri and Adv, Rosovsky to sell all the holdings of Monitin Ttonut in Globes &
Ksafim; regarding the Buyer's win in that procedure; regarding the Buyer's right to
enforce the sale he won; and regarding the obligations imposed to the Buyer in light of
these proceedings. Nevertheless it is agreed that if the court shall approve this deal and
the Buyer shall receive that Acquired Assefs, than he shall waive his claims against the
Receivers, as mentioned above.

4. TheSale and Purchase

4.1. Upon the terms and subject to conditions set forth in this section and in Section 5

4.2.

4.3,

4.4.

below, the Sellers agree to el and the Buyer agrees to purchase the Shares and the
Acquired Assets in exchange for an amount of NIS 100,080,000 (in words: Ome
hupdred million new Israeli shekel) (hereinafter: the “Consideration”).

The Buyer shall deposit in the Account of the Receivers the Consideration immediately
after the Court approval of this Agreement. Once the Receivers receive the
Consideration and until the Closing Date, they shall not make any payment nor any
distribution out of the Consideration.

Upon the Closing date, and subject to the payment of the Consideration the Sellers shatl
transfer the Shares to the Buyer and provide the Buyer with a list of assets belongs 10
Monitin ag of the Closing Date (hereinafter: the "Closing List"). Upon a case where the
Closing List is identical to the list attached as Annex 4 to this Agreement, the whole
Consideration shail remain in the hands of the Sellers and from that poini onwards, the
Sellers may, on their sole discretion pay or distribute any suin out of the Consideration.

It i hereby agreed by the perties that upon a case where: (i) the araount of the Monitin
Funds referred i in the Closing List is less than its respective value as provided in
Annex 4, end/or (ii) the amount of the Monitin Liabilities referred to in the Closing List
exceeds its respective value as provided in Annex 4 then at that case, the Consideration
shall be deducted with the exact amount(s) of such variances in the respective values of
the Monitin Fands and/or the Monitin Liabilities as stated in Annex 4 (hereinafter:
"Price Adjustment”).



4.5.

4.6.

4.7.

4.8.

49.

Notwithstanding the above and for the avoidance of doubt, it is hereby agreed and
clarified by the parties, that upon a case where Globes & Ksafim shall be missing for
any reason from the Closing List, this Agreement shall be immediately terminated and
the Consideration paid by the Buyer, shall be fully and immediately transferred back to
the Buyer, together with the actual proceeds thereof, if any.

For the avoidance of doubt, it is hercby clarified that upon a case as described in
sections 4.4 and 4.5 above, the Price Adjustment ot the full Consideration shall be paid
back by the Receivers and Hapoalim Receivers to the Buyer within 5 days following the
Closing Date.

It is also agreed by the parties that the Shares transfersed to the Buyet shall be clear of
any debt and/or attachment and/or lien end/or third party rights in accordance with
Qection 34A of the Sale Law, 5728-1968, in the manner and on the terms stipulated in
this Agreement.

1t is hereby agreed by the parties that upon a case where the Buyer finds after the
Closing Date that the Closing List was 1ot accurate and that some of the subsidiaries or
assets listed on the Closing List were not as presented belong to Monitin at the Closing
Date, then the Buyer shall reserve all his remedies againsi the Receivers and/or the
Ha;poaiiﬂi Receivers for any damage caused to the Buyer by virtue of these

misrepresentations.
Closing deliveries shall be the following:

(a) The Sellers (é.cting personally or via the Receivers and the Hapoalim Receivers)
shall sign and deliver to the Buyer a signed Share Transfer Deed for the transfer of
the Shares into the Buyer's name in the form attached hereto as Annex "'6"

(b) The Sellers, the Receivers and the Hapoalim Receivers shall procure that the Shares
are registered on the Buyer's name and provide the Buyer with an original proof of
such registration.

(¢) The Sellers, the Receivers and ihe Hapoalim Receivers undertake towards the Buyer
to sign any document and issue any approval required to carry out the transaction
and transfer the rights in the Acquired Assets into the Buyer's name {including and
without limitation any and all documents that are needed for the respective Court
approval of this Agresment and transactions contemplated thereon).



4.10. Subject to all Closing deliveries listed in Section 4.9 above and fulfillment of conditions
set forth in Seetion 5, on the Closing Date the Sellers shall deliver (and the Receivers
and Hapoalim Receivers ghall procure such delivery) to the Buyer {or his nominee) the
Shares.

4.11. Any amount of the Consideration shall be paid by the Buyer to the Receivers by bank
check or wire transfer to the Account of the Receivers. If the payment is made by wire
transfer, the Buyer shall bear the costs of the transfer and the payment shall only be
deemed paid after the actual crediting of the payment to the Account of the Receivers.

4.12. In case the closing fails to occur on the Closing Date (and such failure is not caused by
any actions or omissions by the Buyer) the Buyer reserves all the rights and remedies
against the Receivers and/or the Hapoalim Receivers for any damage cansed to the
Buyer by such failure and may either (i) unilaterally terminate this Agreement and
request immediate repayment of the Consideration in full or (i) request specific
performance under this Agreement.

5. Condifions Precedent _
The Obligations of the Sellers and of the Buyer under Section 4 of this Agreement shall be
subject to the fulfillment of the following cumulative Conditions Precedent:

5.1. The grant of Court Approval for ﬂle Agreement (for which purpose the Receivers and
the Hapoalim Receivers shall make all relevant filings. including the motions with
respect to the Right of Refusal, and motion to approve the contractual agreement). In the
event ihe Court approves the contractual agreement, and subject to the provisions
detailed above in section 4 this Agreement shall be deemed valid for all purposes.

52, A written evidence of the irrevocable waiver from llcorp with respect 1o the Right of
Refusal is obtained or that the Right of Refusal is not exercised by Ilcorp within 20
days.

53. A written evidence of an irrevocable consent of the Secured Creditors for the

{ransaction contemplated herein is obtained.

In the event that the Conditions Precedent (set out in this Section above) have not been
ultimately fulfilled (including after appeal, if any) within 30 days after the date hereof or have
not been waived, the Buyer shall be entitled to cancel this Agreement by written notice, and
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neither par{y will have any ciaim against the other (except the claims that the Buyer reserved as

mentioned in section 3 above).

6. Additional Pre-Closing Covenanis

6.1.

6.2.

Immediately following the signing of this Agreement by all the parties hereto, the
Sellers shall immediately contact Hcorp and give notice in accordance with Section
19(B) of the Incorporation Documents. Simultaneously, the Receivers and the Hapoalim
Receivers shall file with the Court & motion to approve this Agreement (where it is
clarified that this motion is subject to Ilcorp’s Right of Refusal).

Until Closing Date the Receivers and the Hapoalim Receivers shall not: (a) dectare,
distribute andfor pay any dividends on behalf of Monitin and/or any companies of
Monitin Group; (b) restructure any of the debts owed by any third parties fo Monitin,
Monitin Subsidiaries and/or Monitin Group; and (¢) sell, distribute, alienate any of the
Acquired Assets.

7. Taxes and Payments

7.1

7.2,

7.3.

7.4.

7.5.

All taxes or levies, if and fo the extent they apply by virtue of law to the seller of
Shares, shail be botne by the Receivers or the Hapoalim Receivers, each one according
to the tax liability imposed on him due to this 1atio in the Consideration, subject to the
creditors’ order of priority prescribed by law.

All taxes or levies, if and to the extent they apply by virtue of law to the buyer of Shares
shall be borne by the Buyer.

All taxes that apply on Monitin Holdings and/or Monitin on the basis of the HOT
Option and/or the execution of it, shall be paid by the Sellers and will not apply in
anyway on the Buyer.

All taxes that apply on Monitin Holdings and/or Monitin on the basis of any asset that
the Receivers shall sell or dispose prior to the Closing Date shall be paid by the Sellers
and will not apply in anyway on the Buyer.

Each party shall bear its expenses in conrection with the preparation and
implementation of this Agreement. Each party shall indemnify the other, immediately
upon its first demand, in respect of any payment and/or amount incurred by the other,
which he is obliged to pay under this Agreement.
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8. Breaches and Remedi

2.1. Should either party fo this Agreement breach any of its provisions, the injured party
shatl be entitled to all the remedies prescribed in the Contract Law (Remedies for
Breach of Contract), $731-1970.

g8.2. Either party shall be entitled o cancel this Agreement due to a material breach thereof
by the breaching party, provided that a 30-day prior warning of its intention to do so has
been given and the breaching party failed to cure such breach within the aforementioned
petiod,

$3. Any payment not made on due date shall bear interest at the CLA interest rate then
acceptable by Israel Leumi Bank Ltd. for unauthorized credit overdraft, starting from
three days after the-date fixed for payment thereof under this Agreement and until actual
payment in full. A delay of more than 14 days in any payment of the Consideration shall
constitute a material breach of this Agreement. It should be poted that, if, with the
consent of the Sellers, the Consideration under this Agreement is denominated in
foreign currency, then any payment 1ot made on due date will be made in new IsraeH
shekéls bﬁsed on the Index known on the daie prescribed for making the payment or the
Index known on the date of actual payment, whichever is higher.

84. The parties agree that the breach of one or more of the following sections shall be
deemed a matetial breach of this Agreement: 2,3, 5,7 and 11,

2.5. For the avoidance of doubt, it should be clarified that nothing in the provisions of this
Section § shall derogate from any other rights and remedies available to the Sellers and
the Buyer in the event of a breach of any of the Sellers or the Buyer's obligations
(respectively), nor from any right and/or remedy pursuant 1o the Contract Law
(Remedies for Breach of Contract), 5731-1970.

9, Dispute and Conflict Resolution

The sole jurisdiction for resolution of any dispute or conflict in comnection with this
Agreement, with the implementation and/or interpretation thereof, is hereby conferred upon the
Court, as defined in this Agreement, and by signing this Agreemeni, the Buyer hereby
expresses its consent to resolve any dispute between the Buyer and the Sellers by means of a

motion for instructions, This Agreement shall be governed and construed by lsracii law.
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10. Ferm of this Agreement

This Agreement shall constitute an offer by the Buyer to the Sellers {as represented by the
Receivers and Hapoalim Receivers) which chall be valid for 5 _days since the date this
Agreement is signed by the Buyer. For the purpose of this section, an approval by one of the
Sellers (no matter which one of the Sellers), chall be deemed as a confirmation of receipt of all
Sellers and such approval shall be evidenced by the signatory of such respective Seller. Non-
acceptance by the Sellers of the offer (as represented by this Agreement) shall terminate this
Agreement and irrevocably discharge the Buyer hereunder.

11, The Matching Mechanism of the HIOT Option

11.1. The parties hereby agree that the Consideration in this Agreement takes into account &
valuation of 64 M!' NIS (in words: sixty four million new Israeli shekel) for the HOT
Option (hereinafter: the "Base Amount”).

. 11.2. In addition, the Receivers declare that the tax base for the HOT Options is 13 M NIS.
Therefore the taxable income is 51.M' NIS.

11.3. With that being said, and taking into account that according to the Israeli capital gains
fax regime, the taxable income stated in section 11:2 should be taxed for 24%, the tax
payable regarding the HOT Option shali be 12.24 M' NIS.

114, As d resuli, the parties hereby mutuaily agres, that according to sections 11.1-11.3 of the
Agreement, 100% of the HOT Option worth a sum of 5t .76 M NIS after tax deduction.

11.5. Therefore, and based on the presentations mentioned in this section 11, it is understood
that for calculation of the consideration in this Agreement the HOT Option wotth a total
net sum of 38.74 M* NIS (in words: thirty eight million and seventy four thousands
new Israeli shekel) hereinafter: the "the Estimated Net Value of the HOT Option".

11.6. Due fo the above the parties agree 1o a matching mechanism in connection of the HOT

option according to the following terms and conditions:

11.6.1. For this matching mechanism: the Actual Net Value of the HOT Option
means: 74.86% of the actual amount that shall be received from Cool in exchange
to the HOT Option after deduction of the relevant taxes and any other expenses
and other costs that shall be paid in order to liquidize the HOT Option including:

attorney fees, valuation fees, etc.
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11.8.
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11.6.2. In a case where the Actual Net Vatue of the HOT Option shall be, for any
reason, of an amount which is less than the Estimated Net Value of the HOT
Option, the Sellers (represented by the Receivers) shall have to reimburse the
Buyer with the delta between the Actual Net Value of the HOT Option and the
Estimated Net Value of the HOT. ©ption (Lereinafter: the "Consideration’s
Deduction™).

11.6.3. In a case where the Actual Net Value of the HOT Option shall be, for any
reason, of an amount which is higher than the Estirnated Net Value of the HOT
Option the Buyer shall have to reimburse the Sellers (represented by the
Receivers) with 100% of the delta (net, after all tax deductions required by law,
expenses and other costs that'have to be paid in order to liquidize the HOT Option
including: attomey fees, valuation fees, etc.) between the Aciual Net Value of the
Estimated Net Value of the HOT Option (hercinafter: the "Additional
Consideration™).

The Sellers (represented by the Receivers) hereby undertake to complete the liquidation
procedure of the HOT Opiion until October 1, 2017 (hereinafter: "the Liguidation
Date"). Until the Liguidation Date, the Estimated Net Value of the HOT Option {out of
the full consideration according to this Agreement) shall be deposited with the
Receivers' Bank Account, which will be open especially for this section's provisions, as
trustees.

The parties hereby agree that upon a case where the Sellers (represented by the
Receivers) fail to hquldaic the HOT Option until the quuldatmn Date, then the Sellers
shall pay to the Buyer 11.25 M NIS and the Buyer shall have all the rights to the HOT
Option on his sole discretion.

12. Miscellaneous

12.1

Either party to this Agreement (bereinafter; the "Paying Party") may meke any
payment imposed in this Agreement on the other party (hereinafter: the "Liable
Party"), provided the Paying Party has warned the Liable Party in writing seven {7)
days prior to makmg such payment, unless a different arrangement to ensure the
payment bas been stipulated in the Agreement. Notwithstanding the above, and for the
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12.3.

12.4.

12.5.

12.6.
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avoidance of doubt, this section is subject fo the provision determined in section 42
above.

Any delay on the part of the Sellers in meeting the terms of this Agreement for any
reason beyond the control of the Sellers, inter alia, a delay due to the decisions of the
Court and/or the Registrar of Companies and/or any other authority and/or any third
party, which is beyond control of the Sellers, shall not be deemed 2 breach of this
Agreement, but the date on which the Buyer is obliged to meet those obligations which,
as provided in the Agreement, are subject to the fulfillment of the Sellers' obligations,
will be postponed accordingly.

Should any payment be made by the Paying Party as mentioned above, the Paying Party
shall be entitled, unless otherwise provided in this Agreement, to reimbursement of the
amount i:oeid, within seven (7} days of the date of payment thereof, bearing interest at
the CLA interest rate then acceptable by Israel Leumi Bank Lid. for unauthorized credit
overdraft, from the date of payment by the Paying Party until the dlate of reimbursement.
In any case it algbuld be clarified, that the Buyer may not pay debts of the Sellers if such
debts wete created prior to the date of the Appointment Order and the Receivers and/or
the Hapoalim Receivers are not obliged by law to pay, nor offset such debts from the
Consideraticn. Notwithstanding the above, and for the avoidance df_ doubt, this section
is subject to the provision determined in section 4.2 above. '

it is hereby clarified that, to the extent the Court does not approve the sale under this

‘Agreement and/or as long as such approval is not brought to the attention of the

Receivers and/or the Hapoalim Receivers, the Receivers and/or the Hapoalim Receivers
shall be entitled to accept higher offers than the Buyer's offer for the Acquired Assets,
provided that they allow the Buyer to compare the highest offer received, within 10
days of the Receivers and the Hapoalim Receivers notice to the Buyer regarding all
details of such offer in writing,

It is hereby agreed that this Agreement does not constitute a contact for the benefit of

“any third parties, including any authority, and that the Agreement regulates only the

relationship between the Buyer and the Sellers.

The failure of either party to enforce, or delay in enforcing, any of the righis granted to

such party under this Agreement and/or any law, in a single event or a series of events,
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shall not be regarded as a waiver of such or other rights. No extension and/or delay shall
be in effect unless granted in writing and in advance.

The parties undertake to take all additional steps (inchading, and without derogating
from the above, the execution of additional documents) which are required or desirable
for the implementation and performance of this Agreement, in letter and in spirit.

No amendment fo this Agreement will be valid unless made in writing and signed by ail
the parties thereto.

By signing this Agreement and subject to: a) the Court's approval of the coniractual
agreement according to it; and b) the transfer of the Acquired Assets to the Buyer's
possession, the Buyer waives any right of offset and/or lien towards the Sellers with
respect to any payment and/or reimbursement due to the Sellers amd/or any one of them
under this Agreement.

1t is clarified that charges or liabilities with respect to which this Agreement provides
that they will be peid by the Receivers and/or the Hapoalim Recejvers shall be paid in
their capacity as Receivers. The Receivers and/or the Hapozlim Receivers shall have no
personal liability to the Buyer and/or others regarding the execution of payments or
actions other than liability in their capacity as Receivers. It is further agreed that the
Receivers and/or the Hapoalim Receivers do not represent the Buyer in connection with

this Agreement.

In fhe event that this Agreement is executed for a company in incorporation
Gleremafter the "Company"), the responsibility for fulfilling the Buyer's obligations
under this Agreement shall apply to the founding shareholder signing it (hereinafier: the
"Founding Sharebolder"), until the Company is astablished and an attorney's writien
approval is served on the Sellers within 10 days after obtaining Court Approval, staiing
{hat this Agreement has been duly ratified by the Company and is binding upon it for all
intents and purposes. Following the issue of such approval on the aforementioned date,
the responsibility shail apply, jointly and severally, to the Founding Shareholder and the
Company.

In the event that this Agreement is executed by the Buyer in trust for other/s
(hereinafter: the "Beneficiary"), the responsibility for fulfilling the Buyer's obligations
under this Agreement shall apply to the trustee signing it (hereinafter: the "Signing
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Trustee"), until the Beneficiary provides the Sellers with an approval signed by the
Beneficiary and authenticated by an atiomey within 10 days after obtaining Court
Approval, stating that the Agreement has been signed for its benefit as beneficiary and
is binding upon it for all intents and purposes. Following the issue of such approval on
the aforementioned date, the responsibility shall apply solely to the Beneficiary.

Notices in connection with this Agreement will be sent by registered mail or delivered
by personal delivery to the parties’ addresses indicated below, or any other address in
Israel notified in writing, or by fax to the fax number stated next to their addresses or
any other fax number propetly notified in writing.

Each notice shall be deemed delivered 1o the propet address at the earlier of the
following dates: if delivered by hand - upon actual delivery thereof (or offer thereof to
the recipient in case of refusal to accept it); and if sent via fax - on the first business day
after the date stated in the transmission confirmation printed out from the fax machine:

The Receivers — Clo Matry Meir & Co. - Law Firm, 7 Menachem Begin St., Ramat-
Gan 52681, tel.: 972-3-6109000, fax: 972-3-6109009;

Or Clo Meitar Liquomik Geva Leshem Tal & Co. — Law Firm, 16 Aba Hillel Rd.,
Ramat-Gan 5268102, tel.: 972-3-6103100, fax: 972-3-6103111

In witness thereof the parties have signed this Agreement:

The Reeeiifers -

The Hapoalim Receivers -

The Companies -

Bar On Holdings -

The Buyer - ___{(w7 N Mailo 2K)’P\ﬂ'ﬂ 1)1
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Cassouto — Noff, Law Office T2 1IN ,AN-10WP

10 Dubnov St 10 3nayT 3y

Dubnov 10 House, 1" floor YN NP AN PR

Tel Aviv, 64732 Israel 64732 VAN U0

Tel: 972-3-7525222 03-7525222 :%0

Fax: 972-3-7527555 03-7527555 1opa
E-mail: shmulik@cassouto-noff.codl ;5757

Website: www.cassouto-noff.co.il : v3901N ION

February 16%2017

To: To: To:
Adv. Ronen Mairi Adv. Pini Rubin Bank Leumi
and Adv. Eyal Rosovsky and Adv. Yaron Elhawi and Bank Hapoalim
The Receivers on behalf of The Receivers on behalf of
Bank Leumi Bank Hapoalim

-Without Prejudice-
Dear Sir/Madam,

Offer of Purchasing 74.86% the Shares of Monitin [tonut
On behalf of my client, Mr. David Davidovich, | hereby attach to this letter an agreement
signed by my client offering to purchase 74.86% of the shares of Monitin Itonot. As
mentioned in paragraph 10 to the agreement this offer is valid for 5 days from today.

Obviously this letter does not derogate any of Mr. Davidovich's claims and rights.

Sinc?ly yoursy
“~ A
Shotlk® 955}011’50, Qﬁdv.
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Bella Peled

nxn: Shmulik Cassouto

nbEa: 21:11 2017 a9 19 ik or

FHH Ronen Matry

pmy: eyalr@meitar.com; efhawi@gornitzky.com; rubin@gornitzky.com; Gideon King; Bella
Peled
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Cassouto - Noff & CO shmulik Cassouto, Advocate

Phone: $72-3-7525222
LAW OFfFICE Fax: 972-3-7527555

www.cassouto-noff.co il
The information transmitted in this message is intended only for the person or entity 10 which it is addressed and may contain
confidential andfor privileged material. Any review, retfransmission, dissemination or other use of, or taking of any action in
reliance upon, this information by persons or entities other than the infended recipient is prohibited. If you recetved this message
in ervor (whether inadvertently addressed io your, or if jorwarded to you by a reciptent), please comtact the sender and delete the
aterial from all computers and destroy all copies of this message

Sent: Sunday, February 19, 2017 8:48 PM
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Cassouto - Noff & CO Shmulik Cassouto, Advocate

Phone: 972-3-7525222

LAW OFFICE Fax: 972-3-7527555

shmulik@cassouto-noff.co.il
wwnw cassouto-noff.co.il

The information transmitted in this message is intended only for the person or entily to which it is addressed
and may contain confidential and/or privileged material. Any review, retransmission, disseminaiion or other
use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is prohibited. If you received this message in error (whether inadveriently addressed to your, or if’
forwarded to you by a recipient), please contact the sender and delete the material from all computers and
destroy all copies of this message

From: Gideon King
Sent: Thursday, February 16, 2017 11:26 AM
To: ronen@marlaw.co.il; eyalr@meitar.com; ‘elhawi@gornitzky.com'; ‘rubin@gornitzky.com’
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Cassouto - Noff & C(Q. | GideonKing, Advocate

Phone: 972-3-7525222
LAW OFFICE Fax: 972-3-7327555
Gideon@eassouto-noffico.i

The information transmitted in this message is intended only for the person or entity to which it is addressed and may contain ¢ -
taking of any action in reliance upon, this information by persons or entities other than the intended recipient is prohibited. If
by a recipient), please coniact the sender and delete the material from all computers and destray all copies of this message.



Bella Peled

nxn: Shmulik Cassouto

nea: 11:07 2017 2o 20w or

SN Ronen Matry

Py alib@meitar.com; 5" oA, elhawi@Gornitzky.com; rubin@Gornitzky.com; Gideon
King; Bella Peled

N RE: N1 - pun

A0 D pn

ATwna 18:00 Ry aPaY AWRAD AN RRRINE DM DY ANRIY \RYZD
D'0AIDNN DA NN AWDIAE PRIR TIWNN M X N TV TN D2 WNI0Y [ATTIY UK
DAN'Y DA DRI RERY BN BX0RANY 32,000 12 T Y ainy

Kyepiuia)

T'W oy Pany

Cassouto - Noff & CO Shmulik Cassouto, Advocate

Phone: 872-3-7525222
LAW OFFICE Fax: 972-3-7527555

shinulik@cassouto-nofi.co,if
The information transmifted in this message is intended only for the person or entity to which it is addressed and may contain
confidential and/or privileged material. Any review, retransmission, dissemination or other use of, or taking of any action in
relionce upon, this information by persons or entities other than the intended recipient is prohibited. If you received this message
in ervor (whether inadvertently addressed to your, or if forwarded lo you by a recipient), please contact the sender and delete the
material from all computers and destroy all copies of this message

From: Ronen Matry [mailto:ronen@mamlaw.co.il]
Sent: Monday, February 20, 2017 9:44 AM
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