Attention:
Mr. Doron Turgeman, CEO, Internet Gold-Golden Lines Ltd.
Resnik Paz Nevo Trustees Ltd., trustee for holders of the Company’s Debentures
Dear Sir,
Re: Offer to purchase Internet Gold-Golden Lines
On behalf of our client, TRYMG International Communications Ltd. (formerly Zeevi International Communications Ltd.), a
company that at the closing date will be wholly owned by Mr. Gad Zeevi or any other company wholly owned by Gad
Zeevi (hereinafter, the “Investor"), we are pleased to furnish you with an offer in principle to purchase all the shares of
Internet Gold-Golden Lines Ltd. (hereinabove and hereinafter, the “Company" or "Internet Gold"), as part of a debt
settlement for Internet Gold (hereinafter, the “Initial Principles”).
To the extent that within 8 days of this offer (a) the Initial Principles are approved at meetings of Internet Gold’s debenture
holders in an indicative resolution (an aggregate majority for both series of Internet Gold); and (b) by the Board of Directors
of Internet Gold (hereinafter jointly, the "First Resolution"), then accelerated negotiations will be held to formulate a
detailed arrangement that will be based on the Initial Principles (hereinafter, the "Detailed Arrangement"), with the aim of
approving it in an expeditious and binding manner, as detailed below (the text of the Detailed Arrangement to be brought
for the court’s approval and the form of the request to convene meetings shall be agreed upon by the Investor,
representatives of the Company’s debenture holders and Internet Gold).
At the same time, negotiations will be held with B. Communications Ltd. (hereinafter, "BCom") and the trustees for
BCom’s debenture holders to change the terms of the covenants in the indentures for the debentures issued by BCom
(hereinafter, “BCom’s Debentures") and receive the indicative approval of the meetings of holders of BCom’s Debentures
(an aggregate majority for both series of BCom) and the approval of the BCom’s Board of Directors to change the terms of
BCom’s Debentures, as stated, on the terms to be agreed upon between the Investor, Internet Gold and the trustee for the
Company's debenture holders and between BCom and holders of BCom’s Debentures, until May 10, 2019 (hereinafter, the
"Second Approval”).
The Detailed Arrangement shall be binding on all the relevant parties, subject to its lawful approval, including receipt of the
court's approval for the Detailed Arrangement under Section 350 of the Companies Law, no later than June 30, 2019
(hereafter, the "Court's Approval").
As part of the First Approval, a binding approval will be received from the Company and the Company's debenture holders
to grant exclusivity to negotiate the Detailed Arrangement up to the date of the Second Approval. To the extent the Second
Approval is received, the exclusivity period will be extended until June 30, 2019, provided that a request to convene creditor
meetings to approve the Detailed Arrangement under Section 350 of the Companies Law is submitted by May 21, 2019
(hereinafter, the "Exclusivity Period"). During the entire Exclusivity Period, as the case may be, the Trustee, the
representatives and their counsel will not be entitled to conduct negotiations for an investment in the Company with any
third party.
Up to and no later than 7 business days after receipt of the Second Approval, the Investor shall deposit NIS 20 million in the
Company's coffers as earnest money, which shall be forfeited if the Investor does not approve and implement the Detailed
Arrangement (insofar as it is submitted and approved by the court) or he is not granted a control permit.

Following are the principles of the offer
1.

The Investor will purchase 100% of the shares of Internet Gold for an investment of NIS 300 million (hereinafter, the
"Investment Amount") in Internet Gold.

2.

The investment amount plus NIS 50 million from Internet Gold’s coffers (a total of NIS 350 million) will be invested in
BCom as part of a rights issue or capital raising, on terms to be agreed upon between all the relevant parties (including
the Investor).

3.

NIS 17 million of the funds in Internet Gold’s coffers shall remain in Internet Gold and the remaining funds in Internet
Gold’s coffers shall be used to repay debt to the Company’s debenture holders. In addition, shares of BCom to be
purchased by means of the NIS 50 million investment, as stated in Section 2 above, will be distributed to the debenture
holders.

4.

A new debenture series of Internet Gold in the amount of NIS 300 million par value will be issued (the terms of which
shall be as detailed in Section 5 below), which shall be secured by a first ranking lien on shares of BCom with a tradable
value of NIS 300 million. The tradable value will be reviewed at the end of each calendar quarter and calculated
according to the average closing price of shares of BCom in the 60 days preceding the end of the previous quarter. If the
tradable value plus a bank guarantee to be provided by the Investor, as specified below, is less than NIS 300 million, the
Investor shall make up the difference with additional shares of BCom or by a bank guarantee, within 14 days of the date
of the review. In the event that the tradable value of shares of BCom plus the bank guarantee is greater than NIS 300
million, securities will be released to the Investor so that the tradable value of the shares of BCom plus the bank
guarantee will be equal to NIS 300 million. The value of the encumbered shares and the bank guarantee will be adjusted
to the debenture principal payments.

5.

The new debenture series will be paid on the following terms:
5.1.

The debenture will bear annual interest of 4%, of which 2% will be paid every six months and 2% will accrue to
the principal and will be paid together with the payment set for the end of the seventh year.

5.2.

The debenture principal will be paid over a 7-year period from the closing date, on the following terms:
5.2.1.

NIS 25 million will be repaid at the end of the third year of the debentures.

5.2.2.

NIS 25 million at the end of the fourth year of the debentures.

5.2.3.

NIS 50 million at the end of the fifth year of the debentures.

5.2.4.

NIS 50 million at the end of the sixth year of the debentures.

5.2.5.

NIS 150 million at the end of the seventh year of the debentures.

5.3.

Upside
The debenture holders will also receive the following amounts on the following terms:
5.3.1.

NIS 80 million will be paid to the extent that Bezeq’s share in the first five years exceeds a price per
share of NIS 4.25. This amount will be paid at the end of the seventh year plus annual interest of 4%,
payable once a year from the date on which entitlement to such amount arises.

5.3.2.

An additional NIS 80 million will be paid to the extent that Bezeq’s share in the first six years exceeds
a price per share of NIS 5.75. This amount will be paid at the end of the eighth year plus annual interest
of 4%, payable once a year from the date on which entitlement to such amount arises.

5.3.3.

An additional NIS 140 million will be paid to the extent that Bezeq’s share in the first 7 years exceeds a
price per share of NIS 6.50. This amount shall be paid at the end of the tenth year plus annual interest of
4%, payable once a year from the date on which entitlement to such amount arises.

The share price shall be determined according to Bezeq’s average share closing price on the stock exchange for
90 consecutive trading days.
5.4.

Acceleration of repayment
5.4.1.

Internet Gold will be required to make early repayment of the new debenture series in accordance with
a mechanism to be agreed upon in the Detailed Arrangement based on the following principles: (a)
insofar as the shares of Bezeq or BCom are sold below their rate at the Arrangement closing date, early
repayment shall be made as agreed in the Detailed Arrangement.

5.4.2.

Internet Gold has the right to make early repayment at any time at the par value of the new debenture
series, without derogating from the obligation to pay the upside as stated in Section 5.3 above.

6.

Basic and fundamental terms of the offer
6.1.

The First Approval shall be received no later than 7 days from the date of this offer, otherwise the offer will
expire. The Second Approval shall be received by May 10, 2019, otherwise the offer will expire. The Court's
Approval shall be received no later than June 30, 2019, otherwise the offer will expire.

6.2.

On the closing date, the Company will be free from any debt that it incurred prior to the closing date; all
engagements between the Company and any third parties will end on the closing date and as of the closing date,
the Company will become a private company that is a reporting company, only as long as the new debenture
series is traded on the stock exchange. The Detailed Arrangement shall provide a summary of the reporting rules
that will apply as of the date on which the debenture ceases to be tradable (and the Company ceases to be a
reporting company).

6.3.

A solution will be found to the obligation to eliminate a level in the control pyramid under the Concentration
Law, and if no solution is found to enable the tradability of the new debenture series (including by issuing a non-

recourse debenture series), the new debenture series will not be traded after the last trading date of the
debentures in order to comply with the provisions of the Concentration Law, provided that it is duly approved at
least 6 trading months from the closing date.
6.4.

Against the raising of capital in BCom as stated in Section 3.2 above, the terms of the covenant of BCom’s
debenture shall be changed, with the consent of all the relevant parties, including the Investor.

6.5.

There will be no change in the issued capital of Bezeq and BCom up to the Arrangement closing date, with the
exception of an allocation in accordance with existing agreements at Bezeq on the date of this letter.

6.6.

Any approval required by law is received for the purchase of the Company's shares and execution of the
transaction in accordance with these principles and in accordance with the Detailed Arrangement.

The above is a convenience translation of a proposal received for the purchase of Internet Gold's shares in B
Communications Ltd. and the execution of an investment in B Communications Ltd. while executing an
arrangement with the debenture holders. The translation is provided for the convenience of investors only and does
not constitute the official version. The official version was provided to the Company in Hebrew and published on
the official reporting sites in Israel.

