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AGREEMENT

Made and entered into on 52017

By and Between

1. Adv. Ronen Matry and Eyal Rosovsky,
Receivers (hereinafter, respectively: the "Receivers") of the assets of
Fishman Family Assets Ltd. (private company number 510756026)
and Fish Et Ltd. (private company number 512696543)

(hereinafier: the "Companies™)

2. Adv, Pinhas Rubin And Yaron Elhawi
Receivers (hereinafier the "Hapoalim Receivers”) of the assets of
Bar On Haim Holdings Ltd. (private company number 511694044)
(hereinafter: "Bar On Holdings")
3. The Companies by the Receivers and Bar On Holdings by Hapoalim
Receivers (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

on September 29, 2016, the District Court in Tel Aviv - Yaffo issued an
order appointing the Receivers as receivers of the assets of the
Companies (Liquidation, case no. 32206-09-16), attached as Anuex "1"
to this Agreement;

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

the Seliers desire to scll and transfer to the Buyer, and the Buyer desires
to purchase and accept from the Sellers, the Shares, as hereinafier
defined, subject to the approval of the Court and as set forth and
stipulated in this Agreement below;

the Consideration according to this Agreement is based on the working
assumption that the HOT option, as hereinafter defined, is valued for the
purpose of this Agreement in a total sum of 64 Million new Israeli
Shekel (NIS) including tax, as described in greater details in Section 11
of this Agreement and subject to the matching mechanism described in
said Section; '

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

follows:

1. General

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

1.2.  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.

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

The "Companies" -

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



"Bar On Holdings" - Bar On Haim Holdings Ltd. (private company number
511694044)
The "Receivers" - Adv. Ronen Matry and Eyal Rosovsky, in their capacity

as Receivers of the assets of the Companies.

The "Hapoalim Receivers” Adv. Pinhas Rubin and Yaron Elhawi, in their capacity as
receivers of the assets of Bar On Holdings.

The "Sellers" - the Companies, represented by the Receivers, and Bar On
Holdings, represented by the Hapoalim Receivers.

"Monitin" - Monitin [tonut Ltd., private company number 510783186.
"Monitin Subsidiaries” - the companies listed in Annex 4 hereto.

"Meonitin Group” - ' Monitin and Monitin Subsidiaries as above defined.

"The Start Up Companies" the Monition's Subsidiaries listed in Annex 8.

"Globes & Ksafim" - Globes Publisher Itonut (1983) Ltd., private company

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

The " Acquired Assets” and/or the "Shares" - 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 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 and which are held in trust by
Hapoalim Trust Services Lid. For the avoidance of doubt,
the Shares shall include all and any right ﬁe:iaining to the
shares or derive from them, all as specified in the
Registrar of Companies report on Monitih, attached as
Annex ""3" to this Agreement.



The "Holding Ratio" -

The "Secured Creditors” -

The "Court" -

"Conditions Precedent” -

"Incorporation Documents" -

l!Ilcorpﬂ -

The "Right of Refusal” -

The "Closing Date" -

The "Deduction List" -

The "Account of the Receivers' -

the ratio between the number amount of shares held by
the Receivers and Hapoalim Receivers in the Acquired
Assets, which is as follows: the Receivers - 76.76%,
Hapealim Receivers — 23.24%.

Bank Leumi to Israel Ltd. And Bank Hapoalim Ltd.

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

The cumulative Conditions Precedent set out in Section 5
below.

The incorporation documents of Monitin, attached as
Apnex "5" 1o this Agreement.
Icorp Lid., private company number 510779754,

The right of first refusal available to lcorp under the
Incorporation Documents.

2 business days following the fulfilment of the Conditions
Precedent.

the list of assets as detailed in Annex 8.

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

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 Lid.

Monitin Itonut 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 Ltd.



(hereinafter: "Cool”) last updated on 14.12.2016
(hereinafter: ""Cool Agreement”), attached as Annex '"7"
to this Agreement.

The Annexes listed below constitute an integral part of this Agreement;

Anpex "I" - Receiver Appointment Order.

Annex 2" - Hapoalim Receiver Appointment Order.

Annex "3" - Registrar of Companies report on Monitin.

Annex "4" - List of Monitin Subsidiaries and assets within Monitin
Group.

Annex "5" - Incorporation Documents.

Annex "6" - Share transfer deeds.

Annex "7" - Cool Agreement.

Annex 8" - the Deduction List.

2. The Sellers Representations

As of the date hereof and as of the Closiﬂg Date and subject to the fulfilment of the Conditions
Precedent the Sellers warrants as follows:

2.1 Each Seller is entitled to transfer the Shares to the Buyer free and clear from any
encumbrances, liens, claims or rights of any third parties, subject to the Incorporation
Documents.

2.2.  The Sellers represents that according to the Registrar of Companies' report attached
hereto as Anmex ''3" 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 held by Jicorp.

23.  The Receivers and the Hapoalim Receivers ar duly and validly authorized fo sell the
Shares to the Buyer on behalf of the Sellers and their authority was not revoked,
suspended or terminated.
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2.5.

2.6.

The Receivers and the Hapoalim Receivers did not make any agreement with Hcorp or
any of its sharcholders, as to the debt of Heorp to any company in Monitin Group and

are not aware of any such agreement since the date of their appointment.
The Sellers deny the allegations and claims in Section 3.2 below.,

Any representation or liability of the Receivers and Hapoalim Receivers is separate (and
not mutual) and thus shall apply only to the shares held by the Receivers or Hapoalim
Receivers, respectively.

3. Buver's Representations

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

3.0

3.2

3.3

That the Buyer itself and its experts and professionals have viewed and examined
Monitin Group as well as the Shares and the Companies' rights in the Shares, articles of
association and Incorporation Documents of Monitin Group, the legal status of the
Acquired Assets, the other shareholdets of Monitin, the assets of Monitin Group as well
as the HOT Option and anything relates to it, the financial condition of the Monitin
Group, its rights and obligations, agreements with related companies and all other
matters and documents pertaining to this transaction all as presented to the Buyer, inter
alia, in the "data room" for the purpose of this transaction, and after the Buyer examined

~ all that is mentioned above, the Buyer found the Acquired Assets suitable for its

purposes, excluding:
3.1.1. The sellers warrants detailed in Section 2 above.
3.1.2. The value of the Hot Option which is according fo Section 11 below.

The Buyer reserves all his allegations and claims regarding the procedure managed by
Adv. Matry and Adv. Rosovsky to sell all the holdings of Monitin Itonut 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 any deal with
the Buyer agreed by him, then such approval shall constitute a fuil and irrevocable
waiver of the Buyer regarding any of his allegations and claims against the Receivers.

The Buyer represents that he acquires the Shares AS 1S.



3.4,

3.5.

3.6.

3.7.

The Buyer represents that he is aware that the Sellers have no responsibility for the
scope and quality of the rights included in the Acquired Assets nor for Monitin, except
as mentioned in sections 3.1.1, 3.1.2. Any change and/or inconsistency between the
Buyer's assessments and the actual condition are the sole responsibility of the Buyer,
and the Receivers and/or the Hapoalim Reccivers shall have no responsibility with

'respec! thereto except as mentioned in sections 3.1.1, 3.1.2. The Buyer hereby waives

any claim andfor action against the Receivers and/or the Hapoalim Receivers and/or
anyone on their behalf with respect to the quality of the Acquired Assets, Monitin and
the scope of the rights included therein except as mentioned in sections 3.1.1 3.1.2
&322

The Buyer acknowledges that it enters into this Agreement as part of a judicial
preceeding and the closing of the Agreement is subject, inter alia, to the Court Approval
referred to in Section 5.1 below.

The Buyer represents that he had read and is familiar with the Incorporation Documents
of Monitin, 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, inter alia, to
completion of the proceedings required for this purpose under the Incorporation
Documents.

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

4. The Sale the Purchase and Dates of Payment Thereof

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

below, the Sellers agree to sell and the Buyer agrees to purchase the Shares and the
Acquired Assets in exchange for an amount of NIS 110,000,000 (in words: One
hundred and ten million new Israeli shekel) (hereinafier: the “Consideration™).

The Consideration shall be paid as follows:

4.1.1. Upon the Buyer's signing of this Agreement, the Buyer shall deposit bank
guaraniees in an amount of NIS 10,000,00¢ (in words: ten million new Ysraeli
shékel) in the hands of the Receivers and the Hapoalim Receivers by. These bank
guarantees shall serve also as the security 10 the Buyer's obligations under this



4.2.

43.

4.4,

4.5,

Agreement. Taking into account the bank guarantees already been deposited by the
Buyer in the Receivers' hands in a sum of NIS 4.5 M, the Buyer shall furnish the
Receivers, upon execution of this Agreement, with additional autonomic bank
guarantee of NIS 5.5 M' that shall sum all the bank guarantees fumished by the
Buyer to a total amount equal to 10% of the Consideration.

The realization of the bank guarantees shall be deemed as the first payment
according to this Agreement and the Receivers and the Hapoalim Receivers shall
have the authority to execute these bank guarantees immediately after the court's
approval of this Agreement.

4.1.2. At the Closing Date, the Buyer shall pay to the Receivers and the Hapoalim
Receivers an additional amount of NIS 90,000,000 (in words: Ninety million new
Israeli shekel.

4.1.3. Three (3) months after the court's approval of this Agreement, the Buyer shall
pay to the Receivers and the Hapoalim Receivers the balance of the Consideration,
in the amount of NIS 10,000,000 (in woeds: Ten million new Israeli shekel).

Any amount paid on account of the Consideration shall be paid by the Buyer to the
Sellers divided between the Receivers and Hapoalim Receivers according to the
Holding Ratio. '

Should a bidding jaroccss be conducted, in any manner whatsoever, either by the Sellers
or by the Court, in which the Buyer is the winning bidder, the winning price determined
in the bidding shall be deemed to be the amount stated in this Agreement for all intents
and purposes, and this amount will constitute the Consideration, as defined in this

Agreement.

It is agreed by the parties that the Shares transferred to the Buyer shall be clear of any
debt and/or attachment and/or lien and/or third party rights in accordance with Section
34A of the Sale Law, 5728-1968, in the manner and on the terms stipulated in this
Agreement, all subject to the fulfillment of the Conditions Precedent set out in Section 5
below and the Incorporation Documents.

It is hereby agreed by the parties that upon a case where the Buyer finds after the
Closing Dafe that part of the shares detailed in the Deduction List are not in the
ownership of Monitin and/or Monitin Subsidiaries, directly or indirectly, then the



4.6.

4.7,

4.8,

Consideration shall be deducted in the sum detailed in the Deduction List in relation to
the relevant missing asset, and in case of partial deficiency, a proportional part of the
sum shall be deducted accordingly. It is agreed that deficiency resulted out of dilution
will not be considered as a deficiency but the Receivers and Hapoalim Receivers will
inform the Buyer about the information received by them regarding that dilution upon
receiving such information, if and when received by them. It is clarified that the
Deduction List will not be considered a representation from the Receivers and/or the
Hapoalim Receivers and that such deficiency will not be considered as

misrepresentation or breach of this Agreement.
Immediately afier the full payment of the Consideration, the Parties shall act as follows;

{2} The Sellers (acting 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 shall procure that the Shares are registered on the Buyer's name and
provide the Buyer with an original proof of such registration. However, upon a case
such transfer is prevented due to a reason connected to the Buyer in that case the
Sellers shall be exempt from said obligation.

{c) The Parties shall 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 Agreement and transactions contemplated thereon)
subject however that the Receivers and Hapoalim Receivers shall not be obliged to
sign any document that incurs any pecuniary liability upon them which is not
specifically incurred on them according to this Agreement.

Any amount of the Consideration shall be paid by the Buyer to the Receivers and the
Hapoalim 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 and the Hapoalim Receivers.

The Sellers hereby undertake that, on the Closing Date, the Shares purchased: (a} will
be fully paid-up, non-forfeitable and clear and free of any debt, attachment, pledge, lien,



4.9.

10

optien related thereto or any other right of any party whatsoever, including the
Company; (b} shall confer upon the holders thereof the rights set out in this Agreement
and in the articles of association of Monitin.

The Buyer hereby undertakes that, until the full payment of the Consideration, he shall
not transfer or pledge the Shares or any part thereof to any third party (Negative
pledge).

5. Conditions Precedent

The Obligations of the Sellers and of the Buyer under Section 4 of this Agreement shall be
subject to the fulfiliment of the following cumulative Conditions Precedent:

5.1

5.2

5.3.

The grant of Court Approval for the Agreement.

The Right of Refusal was not exercised or had been waived by its owner according fo
Section 6 below.

Should the approval of the Antitrust Commissioner be required for this Agreement, the
Buyer shall apply to the Aniitrust Commissioner to obtain its approval for the
Agreement, no later than 5 days of receipt of Court Approval to enter into the
Agreement, as provided in Section 5.1 above. In such case, this Agreement shall be
deemed valid for all purposes immediately upon receipt of the Antitrust Comunissioner's

" approval.

6. Additional Pre-Closing Covenants — Right of Refusal

6.1.

6.2.

T.

Immediately following the Court's approval to this Agreement, the Sellers shall contact
llcorp and give notice in accordance with Section 19(B) of the Incerporation
Documexts.

Until Closing Date the Receivers and Hapoalim Receivers shall: (a) not declare,
distribute and/or pay any dividends on behalf of Monitin and/or any companies of
Monitin Group; (b) not restructure any of the debts owed by any third parties to
Monitin, Monitin Subsidiaries and/or Monitin Group; and (c¢) not sell, distribute,
alienate any of the Acquired Assets; (d) do their best effort that Monitin will not adopt
such decisions,

Taxes and Payments



7.5

7.2,

7.3

7.4.

11

All taxes or levies, if and to the extent they apply by virtue of law to the seller of
Shares, shall be borne by the Receivers or the Hapoalim Receivers, each one according
to the tax liability imposed on him due to this ratio 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 bomne 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 relevant company obliged to pay
it according to law and will not apply directly to the Sellers or the Buyer and the results
of any such payment shall be in accordance with Section 11 below.

Each party shall bear its expenses in connection 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.

8. Breaches and Remedies

8.1.

8.2.

83,

Should cither party to this Agreement breach any of its provisions, the injured party
shall be entitled to all the remedies prescribed in the Contract Law (Remedies for
Breach of Contract), 5731-1970.

Either party shall be entitled to 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
period.

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 shail
constitute a material breach of this Agreement. It should be noted that, if, with the
consent of the Sellers, the Consideration under this Agreement is denominated in
foreign currency, then any payment not made on due date will be made in new Israeli
shekels based on the Index known on the date prescribed for making the payment or the
Index known on the date of actual payment, whichever is higher.
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8.4, The parties agree that the breach of one or more of the following sections shall be
deemed a material breach of this Agreement: 2, 3, 4, 54, 7and 11.

8.5.  For the avoidance of doubt, it should be clarified that nothing in the provisions of this
section 8 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 to the Contract Law
(Remedies for Breach of Contract), 5731-1970.

8.6.  Without derogating from Section 8.1 above, it is hereby agreed that a breach of the
Buyer's obligation according to Section 4.1.2 above shall confer upon the Sellers the
right to fixed, pre-estimated and agreed damages, in an amount in new Isracli shekels
equal to 10% of the amount of the Consideration, by way of exercising the bank
guarantees delivered fo them by the Buyer according to Section 4.1.1 above, whether
they elected to proceed with the Agreement or cancel it, and without derogating from
any other right and/or remedy available to the Sellers under the circumstances.

9. Dispute an flict Resolution

The sole jurisdiction for resolution of any dispute or conflict in connection 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 Agreement, the Buyer hereby
expresses its consent to resolve any chspute between the Buye; and the Sellers by means of a
.mohon for instructions. This Agreement shall be governed and construed by Israeh law.

10. Terms of this Agreement

This Agreement shail be valid until the earlier of one of the following: (i) the Court's approval
of other offer concerning the Shares and the Buyer decided to cancel this Agreement; (ii) the
Conditions Precedent have not been fulfilled within 45 days since the date this Agreement is
signed by the Buyer and one of the Parties decides to cancel this Agreement; (iii) this
Agreement have been approved by the Court but a stay of proceedings has been granted and the
Buyer canceled this Agreement within 90 days since the stay of proceedings as long as the stay
is still valid.

11, The Matching Mechanism of the HHOT Option

11.1. The parties hereby agree that the Consideration in this Agreement takes into account,
only for the purpose of the matching mechanism according to this Section 11
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(hereinafier: the "Matching Mechanism"), a valuation of NIS 64,000,000 (in words:
sixty four million new lsraeli shekel) for the HOT Option (hereinafter: the "Base
Amount"),

In addition, the Consideration is based on the assumption that the tax base for the HOT
Options is NIS 13,000,000. Therefore the taxable income is NIS 51,000,000.

With that being said, and taking into account that according to the Israeli capital gains
tax regime, the taxable income stated in section 11.2 should be taxed for 24%, the tax
payable regarding the HOT Option shall be NIS 12,240,000.

As a result, the parties hereby mutually agree, for the purpose of the Marching
Mechanism, that accurdmg to sections 11.1-11.3 of the Agreement, 100% of the HOT
Option worth a suni of NIS 51,760,000 after tax deduction.

Therefore, and based on the assumptions mentioned in this section 11, it is understood
that for calculation of the Consideration in this Agreement that the HOT Option worth a
total net sum of NIS 38,747,536 (in words: thirty eight million seven hundred and
forty seven thousands five hundred and thirty six new Isracli shekel) hereinafter:
the “the Estimated Net Value of the HOT Option”.

Due to the above the parties agree to the 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 direct
expenses and other costs, all incurred by Monitin and/or Monitin Holdings or any
other company in the Monitin Group, that shall be paid in order to realize the HOT
Option including: attorney fees, valuation fees, ete.

11.6.2.1n a case where the Actual Net Value 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 Option (hereinafier: the "Consideration's
Deduction®).
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11.6.3. It a case where the Actual Net Value of the HOT Option shall be, for any
reason, of an amount which is higher than the Estimated Net Value of the HOT
Option, the Buyer shall have to reimburse the Sellers with 100% of the delta (ne,
after all tax deductions required by law, expenses and other costs that have to be
paid in order o liquidize the HOT Option including: attorney fees, valuation fees,
etc.) between the Actual Net Value of the Estimated Net Value of the HOT Option
(hereinafter: the "Additional Consideration").

It is hereby agreed that as from the Closing Date all matters regarding the Hot Option
will be managed exclusively by a management which shall include two representatives
of the Receivers, one representative of Hapoalim Receivers and one representative of
Monitin (hereinafter: the "Management"). All decisions of the Management shall be
decided by simple majority. The Buyer undertakes to take care for any needed decisions
by Monitin for the appointment of the Management, if needed and to provide the
Management in the closing date with irevocable power of attorney to conduct all
matters regarding the Hot Option on behalf of Monitin and/or Monitin Holdings.

The parties hereby agree that upon a case where the proceeds from the HOT Option are
not received by the Monitin company entitled to it within 12 months from signing this
Agreement by the Buyer (hereinafter; "the Realization Date"), then the Sellers shall
have the right to choose between the following options: (i) pay back to the Buyer the
Estimated Net Value of the Hot Option including the interest actually received by the
Sellers regarding that sum, against full and irrevocable assignment to the Sellers of
74.86% of the rights related to the Hot Option; (ii) the Sellers shall try to realize the
HOT Option on their sole discretion within additional 3 months. In such case the
Matching Mechanism shall apply regarding the actual net amount that shall be received
as a result of said realization. If the sellers did not realized the Hot Option within the
abovementioned 3 months and did not act according to option (i) above within the
additional 3 months period ther Monitin will realize the Hot Option in that manner and
the Matching Mechanism shall apply as mentioned above.

Until the Realization 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.

12. Start-Up Companpies additional mechanism
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The Buyer shall make his best efforts (subject to the purchase of the Shares) that
Monitin shall sell the Start Up Companies until 30 October 2017 for any price that shall
be higher than 8 Million NIS (after expenses and tax) (hereinafter: the "Minimum
Price"). The Buyer shall do its best effort to appoint the Management t0 conduct said
sales.

Upon a case were the Buyer shall succeed to sell the Start Up Companies in a net price
(after all direct expenses and tax) exceeding the Minimum Price ("the Delta") than in
such a case the Receivers and the Hapoalim Receivers shall have the right to get 74.86%
of the Deita according to the Holding Ratio.

13. Employees of Globes & Ksafim

- The Buyer hereby undettakes regarding the employees of Globes & Ksafim (hereinafier: the
"Employees") as follows: The buyer shall maintain the current Employees for the period of
18 months from the Court’s Qi)pmval of this agreement. If thére will be a need to dismiss any
employee in the period of 18 months from the Court's approval of this Agreement {unless
the dismissal is due to the employee's behavior), than the dismissed employee will be
entitled to increased redundancy payments of 150%.

14. Miscellaneous -

14.1.

14.2.

14.3.

Either party to this Agreement (hereinafter: the "Paying Party") may make any
payment imposed in this Agwement'on the other party (hereinafier: the "Liable
Party"), provided the Paying Party has warned the Liable Party in writing seven (7)
days prior to making such payment, unless a different ammangement to ensure the
payment has been stipulated in the Agreement.

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 deemeda 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 1o 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
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amount paid, within seven (7) days of the date of payment thereof, bearing interest at
the CLA interest rate then acceptable by Israel Leumi Bank Ltd, for unauthorized credit
overdraft, from the date of payment by the Paying Party until the date of reimbursement.
In any case it should be clarified, that the Buyer may not pay debts of the Sellers if such
debts were 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
Consideration.

It is hereby clarified that, to the extent the Court does not approve the sale under this
Agreement and/or as long as suck 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 hlghcsi 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 contract 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 rights granted to
such party under this Agreement and/or any law, in a single event or a series of events,
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 (including, 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 to this Agreement will be valid unless made in writing and signed by all
the patties thereto.

By signing this Agreement and subject to: a) the Court's approval of the contractual
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 1o any payment and/or reimbursement due 10 the Sellers and/or any one of them
under this Agreement.
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It is clarified that charges or labilities with respect to which this Agreement provides
that they will be paid by the Receivers and/or the Hapoalim Receivers shall be paid in
their capacity as Receivers. The Receivers and/or the Hapoalim 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 the event that this Agreement is executed for 4 company in incorporation
(hereinafter: the "Company"), the responsibility for fulfilling the Buyer's obligations
under this Agreement shall apply to the founding shareholder signing it (hereinafter: the
"Founding Shareholder"), until the Company is established and an attorney's written
approval is served on the Sellers within 10 days after obtaining Court Approval, stating
that 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 shall 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
(hereinafier: the "Beneficiary"), the responsibility for fulfilling the Buyer's obligations
under this Agreement shall apply io the trustee signing it (hereinafier: the "Signing
Trustee"), until the Beneficiary provides the Seilers with an approval signed by the
Beneficiary and authenticated by an attorney within 10 days afier 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 a;ip]y solely to the Beneficiary.

Notices in connection with this Agreement will be sent by registered mail or delivered
by personal delivery to the partics' addresses indjcated 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 properly notified in writing.

Each notice shall be deemed delivered to the proper 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:
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The Receivers — C/o Matry Meiri & Co. - Law Firm, 7 Menachem Begin St., Ramat-
Gan 52681, tel.: 972-3-6109000, fax: 972-3-6109009;

Or C/o Meitar Liquornik Geva Leshem Tal & Co. — Law Fim, 16 Aba Hillel Rd.,
Ramat-Gan 5268102, tel.: 972-3-6103100, fax: 972-3-6103111

The Hapoalim Receivers — Cfo 1. Gornitzky & Co., Law Firm, Rotchild Bulivard 45,
Tel Aviv, 6578403, tel: 03-7109191, fax: 03-5606555

In witness thereof the parties have signed this Agreement:

The Receivers -

The Hapoalim Receivers -

The Com'j:anies by the Receivers -

Bar On Heldings by the Hapoalim Receivers -
v , _ .
The Buyer - f&o’} 6 ,_“313’?_ /("7)'1 7 1l




