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wasmadeanﬂ signedi Tel Aviv on the 30" day of Novemiét, z{_j’l'ré=- '

" ASALEAGREEMENT

. .BETWEEN-
& S

Advoesite Lioi Dagany Truistee for-thié Arrangeient of the Oreditas of Orckit
Comiﬁﬁh‘iéﬁﬁqns 1.td, Public Company No. 52.0042870 (in Creditors

Arrangenent)

of'1 Azrieli Ceriter, 35" Floor, Tel Axiv
(Hereinafter: "the Seller™)

- AND -

WHEREAS:

AND WHEREAS:

AND WHEREAS:

AND WHEREAS: -

OR CK | T . I F L LC (bergéinafter: “‘thé‘ Parchaser™)

On Fune 29, 2014, in Winding Up Cage File No, 37456-06-14,
the Digtriel Cowst in Tel Aviv ( Honorable Judge Eitan
Orenstein) made a Temporary Liguidation Order in respect of
the Company and for the appoiniment of Advacate Lior Dagen
a5 Témporary Liguldator of the Company; ’

I acoordance with the Court's Decisicn dated July 27, 2014
(Application’ No. 12y, the Temporaty Liquidator was

exipowered, fnter alig, o conduct process of invitation ©

- submit bids for the Cormpany's assets and/or for its operation

and 1o realize. the Company's assels with the approval of the
Cowt,

On Jui}}' 27 2015, de Court ap_:pmveci‘ the: Creditor's.
 Arangement of Orckit Communigations Lidi (in Credifor's.

Apvangement) in respect of which i acoordance with s
srstruitions, fnter alie, all the Conipany's assets and rights off
any kind end nalurd, inciuding the patents andfor patent
applications registered in the name of the Company and alf the .
Cotmpany's intellectwal property rights of avy kind aud natire,,
were seversd and were transfesred In’ their entirery to the
Arrangement Fund, and fuitheér, Advocate Liot Ddgan wag
appointed Trustee of the Creditors' Arringement and was
empowered with, fnfer ulia, the nocessary powers for shie
purpose oftapproving and realizing a transaction fof the sale of
thie-gale property {assuch is defitied hereunden),

the Purchaser wishes to purchese from the Cosapany/ihe
Arzangement Fund, and the Asrangenient Fund wishes, subject
1o tlie Court’s approvel, to sell the sale propierty to the Purchaser,
a5 detadiled hereunder in (iis Agreerient. ’ '
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1.2

1.3

SETWEEN THE PARTIES ASFOLLOWS: -

FTas pregution

¥

g8 to.ihe-sections has been dore solely for zeasons of convenience,

- andithss: ate'not to be used in the interpretation of this Agreement.

of it

in 'Lhijs' Agreement the terms detatled hersunder shall have the mbanings
spectfied glon gside themt .

"The Company" Orckit Commumications Lid., Public. Cbmpaz}y
' - No. 52-0042870 (In Creditord Arranpemein).

't Corrigent™ Qrekit Corrigent Lid., ?";ivam iCdmp&uj No.
: 512832122 o

"The C‘r:eﬁitors The. Company's Credliors Artangement which
Arrangement" was approved by the Court on July 22, 2015

- "Yhe Iﬁrrangemegt' The Trustee's Fﬁn& for the purpose  of

Fand" implementing the Creditor's Arrangenert

"The Sale Property®  The Patenfs. and all the fights of the Comgany
andlor the Arrangement Fund and of e
subsidiary, Comdgent, in conmection with the

patents, inchuding rights of the Company and/or .

the Arrangenient Fund and Cortigent, in.so far as.

. they exist, upder the emiployment contracts of

fornier employees of thé Compahy and of

Corrigent in conhettion with the patents and with '

agresmenis  for  assighment  of jnteHectual
property and non-disclosure ef the part of any of
their employees. or their Suppliess; in the past
who played » role in developinent of the kaow:
how forting. the basis 0f the patents, 8s well as
copies of all such documents,, in so far-as they are

in the possession of the Trustes; 25 well as copiss’

of 2l guch deetments as served in.the prouesses
of repisiration of the patents, irregpective of
whetlier they are in the possession of the
" Company; Corrigent, the Trustee, Patent Agerils
who acled on behalf of the Compafy, or
otherwise.

65 iﬁlu‘ﬁgu n

W o
“gﬁ‘l patenis L8 T AM
i,.:‘. ’ . B

Mg.g Hhn
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Yy
" and subjectto detivery of the ale Propeity, clear, of the Tignufer Date, it

L .Patepis and. appiivatitns fof-red

T paténts, of ihe’ Compony andior of Cottigent,
specified in Ab pendix 1tothis Agreement. '

3 ;T% : Ten'kpora;y Advocate Lior Dagan
gutdator.. - andlor .
the Trustee®

"The Court” The District Cotrt in Tel Aviv in respeet of
Winding Up Case File No.- 37456-06-14
(Honorable Judge Eitan Orensteln).

WPhe Transfer Dare”  The date on which the jast of the préconditions
' specified hereunder fn Section 7'is fulfilled.

"Clear™ Clear of any obligation, Hability, eneumnbrance,
aftachment ' dnd/or offier third party tights.
pursiant to the provisions of Sectiofi 34A. of the
Sele Law, S728-1968 (“the Sale Law™) and this,
withowt derogaiing [rom  the Purchaser's
obligations under Sections 5.1 and 5.2 hereunder.

The Purchaset declzres and wertanis 45 follows:

. That it possesses the krow-how, experience and the sconomic ‘and

financial ability and/or any other ability that is nepessaty in order to rmeét
alf its obligations under this Agreement in their entirety. :

That there is no’ impediment, undey ényi taw andfor agreément, 1o it
contiagiiag in acootdance with this Agreement afd to the performance of
all it obligations heretinder and that the obligations imder-this Agreenight

andfor deriving from il will be duly approved in accordance with its

documets . of .ncorporation. This Agreement, when it is signed by the
Puehaser, shall constitute its valid legal obligation and will be enforced
against it in accordance with and-subject to s texms and conditions.

That it is aware that the sple of the Sele Property pursyant this

" Agreement, Is subjeet to the approval of e Court, and that ‘the Courf's

approval is one. of the preconditions o the existence and validity of this
- Agreerneiit, and. i any case in which the Court's approval of this
Agreement is not fordichiming, this will cansg the notr-eliiry info force of

this Agreement, and without, as a consequence thersof, fhe Purchaser '

“having eny elaim of any kind and nature against the Trustee and/or against

the Company.

That, subject to the tmih, of the representation contairied i Section 2.9,

N N proau®d i . -
- m@i%@? ‘éman TrIAA R
‘001 l, /- N .
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2.6

2.7
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rohading the Saié Property In the condition d it 15 (AS:IS WHERE:

nee ipon ifs examinations of the;Sa%'a;_ﬁ-i‘ppériy,fin the absence
Eptoseatation on. the part of fhe Trosiee (with. the exoeption &g
 Seition 2.9) and in the clsar knowledge and. warraity that the

b asquired fi is AS: IS conditiot and. e Purchigser s

dbas not iow Bave and-shall not in the forwre Haveiagy.e sini, ofany kind

ot hiture-Awtiafsoever, ih connection with any difects in fhe: varlons rights
in i §ale'Propedty, and fhat, subject to the futh-of the representation fn
Section 2,9, and. subjeet to delivery of the. Sale ‘property; oleds; on the
Fransfer Date, It walves any claim in conmection with any discrepancy or
any ofher claim in relatioh to this transaction, against the Trusee and/or
against the Arrangement Fond and/or against the Company.

That the obligations 1o purchase the Sple Property and pay the
consideration for it are unconditional and izrevocable, subject to the truth
of the representation in Section 2.9, 1o performance of the preconditions
detailed heveunder in Seclion 7 and to delivery of the Sale Propefty to the
Purchaser, ¢lear, on the Transfer Date. .

That subject to the truth of the représentation in Section 2.9, Jor delivery of
the Sale Property to the Purchaser; cléar, on the Transfer Date, it hereby
exempts the Trustes and/or the: Conpany andfor the Arfangement Fund
end/gr those acting on thefr behalf; from any liability as-to the state and
chadition of the Sale Propeity, this even if it should in fhe fiture. becorue
evident to e Purchaser that the value of the Salé Property and/er its. jegal
‘status ard/or any other detail of any kind with zegard 1o the Sale Property
and/or pertaining to it isxot as it believed it 2o be or Is not as represenied
anywhere aid at agy time in coniection witk the sale procedures of the
Sale Property to the Parchaser, either directly o indireetly, all save for the
Sale Property being clear and, free in eocordance with Section 34A. of the !

" Sale Law. Subject to the truth of Ge vepresentation in Section 2.9 and to

deltvery, cledr; of the Sale Property to the Purthaser-on tlie Travisfer Dete,
the Purthaser further hereby éxempts the Trusiee and/or the Anahgement
Fund and/or the Compatiy gndfor those soting, on their behall, frond any.

© Hability réparding the sale procedures with respect to the Sale Property.

The Purchaser undétiskes not to sell the Sale Property and/or paxts of it io

s third party and/or to permit a transfer of efther direct or indiréct coltlrol
in the Purchaser (including, without derogating, sale of the Purchaser's
shdres 10 a.third pan:yj‘, without ensuring that the: Transteree. of the Sale
Property and/er of parts- of it andfor control, as the case may be, asswrigs
personal Hability, for all the Purchaser's obligations under this Agreement, -
“The Parfies agree that in the. event of the Puichaser transferrifig, the Sale
Propetty and/ot comitrol 1 'the Pusthaser 1o a third pdity, either directly of -
inditectly, the Armangement Fund will be entitled to part of . e
consideration in respect of such sdle andfor transfér pursuant to the
provisions-of Section. 6:2 hereunder (fo the effect that the consideration in
Felafion fo the said transaction shall be deemed a “Gross Receipt” as
defined hersundér), ‘

pry proIR 1Y |
atents L. Y
'1§ ag&xﬁ'«mdag sn i:}/@gﬂﬂé
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e Torpe andl. effgetto ity srovistons, and furtier will appeax
- e perso-of by 4 duly empovired. ‘représentative) before -+
. Buthbeies, Codtiy and ‘any ofher: relevanm body; where {[8- appedrance

-

chases-will sign:shy ceriification and Ay
vy, Setificafion oretlier docume:

- f01 ﬁé,}é&;g‘poéé of 4%° perforiiane

N

¢ of Bils Agreerient and the

‘biforedheny.is necessary for the performance of his Agreenient and the

- aceoiding:at force and effiet to its provision.

The Tristee. ééciaresand wareants as follows:

2.9

has beeh approved by the Court (Application Ne. 47) 4nd thit pone of the
Piterts. has been. abandoned with the ekception of Patent Nes B83951.0
which was sbandoned pursuant to the Cowrt’s approval dated Jauuary 27;.

210,

From fhe daté of appointinent of the Temporary Ligunidator to his position
(e mo license, authorization or binding commitment not o sue hias beet
given o melée any othe dispesition with the Patents, with the exceptiot: of
an ynderteking not fo-sue in. the framework of thie-vompromise: settlerent,
with Hudson Bay Capital Management LP; Hudson Bay 1P Qpportuifities
Wister Bund LD Networks Inc snd Hudsen Bay Masfer Fund Lid,, which

2015-TApplicatior No: 34); and (b), all réquests have been comjsiied with
that have been received by the Company from patent offices worldwide in.
respeot of which the time for compliance with them has become due, and

such requedts will be ceniplied with in respect of fhobe as 10 which
conipliance with them will become due by the Transfer Dats, and. further
that all such fees in suppert of the Patents and the matoienance thereof

have beer: duly paid where the Jast date for payiment thereof has ocouired,

and St &1l soch fees in-support of the Patents and the mainfenance thereof
will be dily pdid Wwhere the ladt date for paymient theteof cecurs. pricr to

the Tiansfer Date,

Subjeet o, approval of thifs Ags‘ée'ment by the Couwrt, the Seller will sign

any certification and any other docurent and will furmish any certification.
grdhy other dechmient whode signatuné by it is requiréd for the purposé of -
petfbimarioe oF this Agreement and the according of fores and sffectto its
provisions, and provided that the: Arrangement Fund shall not be regnited:
10 ineur any costs in respect of the taking of any of the actions gnwmmerated

" ip this Section, except as exphesslystated o this Agreement.

2.11

The Trustee shall forward to the Purchaser, aty docunent and information -
concerning the Patefits thiat hie has in his possession, as well as a Power of -

Attorney addressed to any Law Fitms (Patent Agents who are havdling. the
Patents, for the purpose of the wransmission of such information and/or
doeurnents to the Purchaset as dfe in thely postession and at thely disposal.”

A"y DO e
May Patents L.
(RS 54443410-9 2.0
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uiance. i full of all the Porchabes. obligationss and

gatis it dhe preconditions, title o aid posssssion of tie Sale
Profindty, cloer, Snall be coniferred upon the Purchaser on the transfer date,
By“rhgans of delivery of an jngtruinent of essignment duly signed in the

ot atachied. to this Agreement gs Abp eridix 2. It js clarified thet

delivery of & duly sigried Transfer Docurhent as stated in this section shail
constinite delivery of pogsession of the Sale Property and of its transfer to
the Purchaser (without dero gating from the Seiler's.obligations as stated in.
Section 2.10]. ‘

’_ﬁwé Sale Property shall be transferred to the Purchaser in accordance with
this Agreement, subject 10 the. Cownt's approval, it being clear of any third
party rights pursuant to Section 34A ofthe Sale Law. :

It is clarified that the Purchaser will receive posiession and ights in the
Sale Property only, and that all the other assets gnd rights of the Corpany

of gy kind and sature, and jucluding all such assels and all such rights
and-obligations as &xe now connected with and/or as. shall in the furure be
connected with such assets and/or rights, and which now derive from. them |

and/or shall derive from them in the future, whether known or unknown

and of any king and nature, shall ot constifute parg of the Sale Property
and shall remain fn the ownership of the Arrangement Fund, -

The Purchaser will act subject to and in accordance with reasonsble
commércial and business considerations. o oxder fo maximize the
economic benefit in the monetization of the Patents, whether by the
submission of clalms aid the conduct of legal proceedings agalust third
partips whonfiinge tie rights 1o ihe Patents, or whethei by sale of licensts

~ for use of the Pafents, or in any other way, all at the Purchaser'’s sole
diseretion. - |

Thre Purchaser undertakes to forward fo fhe Trustee andlor his substitutes,
updates concerning the monetization activity, which ghall includs a
caloulation and - detailed breakdawn of &il the OCross Receipts angd
Monetization Bvents (including consideration that "should. have béen
feoeived but was nigt actually recgived) and hacked up by documenis and.
the figures and aogowts of the Purchaser, The Purchaser shall send such
wpdates to the Trustee andfor his substitutes from fime to time ai the

Trustee's request, but inr &hy evert not mere-thah obee each quarter, they
being signed by a senier officeholder of the Puschaser by way of
“guthentication of their veiacity and acouracy, and the Pirchaser slso
' undertekes to_nofify the Trustee of the Geourrehice of & Monetization Event

(a5 flefined liereunder) fio later than 7 biisiness days theréafter, -

.Nptiv‘i‘éhstand@pg what Is stated clsewhere in this Agreemelit, itis ciar’gﬁie‘d
fhiat after gznd'sdbjmtf t6 the making ofthe first payrneny, this Agreement
shail oot be capable-of cancellafion by fhe Trudtes, or by &ny party acting

UYL BRUI0D N L
May Patents Lk
LD, 5115410-9 2.0
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