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  1  

 

Names of Reporting Persons
 
JPMorgan Chase & Co.

  2

 

Check the Appropriate Box if a Member of a Group
(a)  ☐        (b)  ☐
 

  3
 
SEC Use Only
 

  4

 

Source of Funds (See Instructions)
 
OO

  5
 
Check if disclosure of legal proceedings is required pursuant to Item 2(d) or 2(e)  ☒
 

  6

 

Citizenship or Place of Organization
 
Delaware

NUMBER OF
SHARES

  BENEFICIALLY  
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7  

  

Sole Voting Power
 
0

  

  8

  

Shared Voting Power
 
49,940,222

  

  9

  

Sole Dispositive Power
 
0

  

10

  

Shared Dispositive Power
 
49,940,222

11  

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
49,940,222

12
 
Check if the Aggregate Amount in Row (11) Excludes Certain Shares  ☐
 

13

 

Percent of Class Represented by Amount in Row (11)
 
45.1%

14

 

Type of Reporting Person
 
HC, CO



  1  

 

Names of Reporting Persons
 
JPMC Heritage Parent LLC

  2

 

Check the Appropriate Box if a Member of a Group
(a)  ☐        (b)  ☐
 

  3
 
SEC Use Only
 

  4

 

Source of Funds (See Instructions)
 
OO

  5
 
Check if disclosure of legal proceedings is required pursuant to Item 2(d) or 2(e)  ☒
 

  6

 

Citizenship or Place of Organization
 
Delaware

NUMBER OF
SHARES

  BENEFICIALLY  
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7  

  

Sole Voting Power
 
0

  

  8

  

Shared Voting Power
 
48,190,718

  

  9

  

Sole Dispositive Power
 
0

  

10

  

Shared Dispositive Power
 
48,190,718

11  

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
48,190,718

12
 
Check if the Aggregate Amount in Row (11) Excludes Certain Shares  ☐
 

13

 

Percent of Class Represented by Amount in Row (11)
 
43.5%

14

 

Type of Reporting Person
 
OO



  1  

 

Names of Reporting Persons
 
OEP II Partners Co-Invest, L.P.

  2

 

Check the Appropriate Box if a Member of a Group
(a)  ☐        (b)  ☐
 

  3
 
SEC Use Only
 

  4

 

Source of Funds (See Instructions)
 
OO

  5
 
Check if disclosure of legal proceedings is required pursuant to Item 2(d) or 2(e)  ☐
 

  6

 

Citizenship or Place of Organization
 
Cayman Islands

NUMBER OF
SHARES

  BENEFICIALLY  
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7  

  

Sole Voting Power
 
0

  

  8

  

Shared Voting Power
 
1,749,504

  

  9

  

Sole Dispositive Power
 
0

  

10

  

Shared Dispositive Power
 
1,749,504

11  

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
1,749,504

12
 
Check if the Aggregate Amount in Row (11) Excludes Certain Shares  ☐
 

13

 

Percent of Class Represented by Amount in Row (11)
 
1.6%

14

 

Type of Reporting Person
 
PN



  1  

 

Names of Reporting Persons
 
Heritage PE (OEP) III, L.P.

  2

 

Check the Appropriate Box if a Member of a Group
(a)  ☐        (b)  ☐
 

  3
 
SEC Use Only
 

  4

 

Source of Funds (See Instructions)
 
OO

  5
 
Check if disclosure of legal proceedings is required pursuant to Item 2(d) or 2(e)  ☐
 

  6

 

Citizenship or Place of Organization
 
Cayman Islands

NUMBER OF
SHARES

  BENEFICIALLY  
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7  

  

Sole Voting Power
 
0

  

  8

  

Shared Voting Power
 
47,048,711

  

  9

  

Sole Dispositive Power
 
0

  

10

  

Shared Dispositive Power
 
47,048,711

11  

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
47,048,711

12
 
Check if the Aggregate Amount in Row (11) Excludes Certain Shares  ☐
 

13

 

Percent of Class Represented by Amount in Row (11)
 
42.5%

14

 

Type of Reporting Person
 
PN



This Amendment No. 2 amends and supplements the Schedule 13D originally filed with the Securities and Exchange Commission on November 6,
2017, as subsequently amended (the “Schedule 13D”) with respect to the common stock, par value $0.0001 per share (the “Common Stock”) of Ribbon
Communications Inc., a Delaware corporation (the “Issuer”). The filing of any amendment to this Schedule 13D shall not be construed to be an
admission that a material change has occurred in the facts set forth in this Schedule 13D or that such amendment is required under Rule 13d-2 of the
Securities Exchange Act of 1934, as amended. Capitalized terms used but not defined in this Amendment No. 2 shall have the same meanings ascribed
to them in the Schedule 13D.

 
Item 2. Identity and Background.

Item 2 of the Schedule 13D is hereby amended and restated as follows:

The Schedule 13D is being filed by the following persons (each a “Reporting Person” and, collectively, the “Reporting Persons”):
 

 (1) JPMorgan Chase & Co. (“JPMorgan Chase);
 

 (2) JPMC Heritage Parent LLC (“JPMC Heritage Parent”);
 

 (3) OEP II Partners Co-Invest, L.P. (OEP II Partners Co-Invest”); and
 

 (4) Heritage PE (OEP) III, L.P. (“Heritage III” and, together with OEP II Partners Co-Invest, the “OEP Limited Partners”).

Each of JP Morgan Chase and JPMC Heritage Parent is organized under the laws of the State of Delaware. Each of the OEP Limited Partners is
organized under the laws of the Cayman Islands. The business address of OEP II Partners Co-Invest is 510 Madison Ave., 19th Floor, New York, NY
10022. The business address of JPMorgan Chase is 383 Madison Avenue, New York, NY 10179. The business address of each of the other Reporting
Persons is 277 Park Avenue, New York, NY 10172. The Reporting Persons are principally engaged in the business of investing in securities, including
of the Issuer.

Information with respect to the directors and officers of JPMorgan Chase and the members of the investment committee of Heritage III (collectively, the
“Related Persons”), including name, business address, present principal occupation or employment and the organization in which such employment is
conducted, and citizenship is listed on the attached Schedule A, which is incorporated herein by reference.

During the last five years, none of the Reporting Persons or Related Persons, except as set forth in Schedule B, (i) has been convicted in any criminal
proceeding (excluding traffic violations or similar misdemeanors) or (ii) was a party to a civil proceeding of a judicial or administrative body of
competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.



Item 4. Purpose of Transaction.

Item 4 of the Schedule 13D is hereby amended and supplemented as follows:

Voting Agreement

On November 14, 2019, the Issuer entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Eclipse Communications Ltd.,
an indirect direct wholly-owned subsidiary of the Issuer (“Merger Sub”), ECI Telecom Group Ltd. (“ECI”) and the other parties thereto pursuant to
which Merger Sub will merge with and into ECI, with ECI surviving such merger as a wholly-owned subsidiary of the Issuer (the “Merger”).

Simultaneously with the execution of the Merger Agreement, JPMorgan Chase & Co. (“JPMorgan Chase”), JPMC Heritage Parent LLC (“JPMC
Heritage Parent”) and Heritage PE (OEP) III, L.P. (“Heritage III” and, together with JPMorgan Chase and JPMC Heritage Parent, the “Significant
Stockholders”) entered into a Voting and Support Agreement (the “Voting Agreement”) with the Issuer, dated as of the date of the Merger Agreement,
with respect to all shares of Common Stock that the Significant Stockholders beneficially own as of the date thereof or may acquire thereafter. Under the
Voting Agreement, the Significant Stockholders have irrevocably and unconditionally agreed to vote in favor of the issuance of additional shares of
Common Stock as contemplated by the Merger Agreement (the “Share Issuance”) and against, among other things, another acquisition proposal or
merger, in each case, unless the Issuer’s Board of Directors (the “Board”) has changed its recommendation that the Issuer’s stockholders should approve
the Share Issuance. In the event that the Board has changed its recommendation to the Issuer’s stockholders to approve the Share Issuance, the
Significant Stockholders’ obligation to vote in favor of the Share Issuance will only apply to shares equaling 33% of the aggregate voting power of the
outstanding Common Stock, while any additional shares of Common Stock beneficially owned by the Significant Stockholders would be required to be
voted in proportion to the votes cast by the Issuer’s other stockholders. The Voting Agreement will terminate on the date the Merger Agreement is
terminated in accordance with its terms.

The foregoing description of the Voting Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
such agreement filed as an exhibit to this Schedule 13D, and incorporated herein by reference.



Item 5. Interest in Securities of the Issuer.

(a) – (b)

The following sets forth, as of the date of this Schedule 13D, the aggregate number of shares of Common Stock and percentage of Common Stock
beneficially owned by each of the Reporting Persons, as well as the number of shares of Common Stock as to which each Reporting Person has the sole
power to vote or to direct the vote, shared power to vote or to direct the vote, sole power to dispose or to direct the disposition, or shared power to
dispose or to direct the disposition of, as of the date hereof, based on 110,715,311 shares of Common Stock outstanding as of October 25, 2019.
 

Reporting Person   

Amount
beneficially

owned    
Percent
of class   

Sole
power to
vote or to
direct the

vote    

Shared
power to
vote or to
direct the

vote    

Sole power
to dispose

or to
direct the

disposition    

Shared
power to

dispose or
to direct

the
disposition  

JPMorgan Chase & Co.    49,940,222    45.1%   0    49,940,222    0    49,940,222 
JPMC Heritage Parent LLC    48,190,718    43.5%   0    48,190,718    0    48,190,718 
OEP II Partners Co-Invest, L.P.    1,749,504    1.6%   0    1,749,504    0    1,749,504 
Heritage PE (OEP) III, L.P.    47,048,711    42.5%   0    47,048,711    0    47,048,711 

OEP II Partners Co-Invest is the record holder of 1,749,504 shares of Common Stock. JPMC Heritage Parent is the record holder of 1,142,007
shares of Common Stock. Heritage III is the record holder of 47,048,711 shares of Common Stock.

JPMorgan Chase is a publicly traded entity listed on the New York Stock Exchange, which is the sole member of JPMorgan Holdings LLC, which
is the sole member of OEP Holdings LLC, which is the sole member of JPMC Heritage Parent, which is the general partner of OEP General Partner III
L.P., which is the general partner of Heritage III. As such, each of OEP Holdings LLC, JPMC Heritage Parent and OEP General Partner III L.P. may be
deemed to have or share beneficial ownership of the Common Stock held directly by Heritage III. OEP II Partners Co-Invest is subject to certain
contractual agreements and statutory obligations to acquire and vote shares side-by-side with Heritage III. By virtue of these agreements and obligations,
JPMorgan Chase may be deemed to have or share beneficial ownership over the shares held directly by OEP II Partners Co-Invest. Notwithstanding the
above, JPMorgan Chase does not directly or indirectly own any interest in OEP II Partners Co-Invest.
 

(c) Except as described in Item 4, during the past 60 days none of the Reporting Persons or Related Persons has effected any transactions in the
Common Stock.

 

(d) None.
 

(e) Not applicable.



Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

Item 4 above summarizes certain provisions of the Voting Agreement and is incorporated herein by reference. A copy of the Voting Agreement is
attached as an exhibit to this Schedule 13D, and is incorporated herein by reference.

Except as set forth herein, none of the Reporting Persons or Related Persons has any contracts, arrangements, understandings or relationships
(legal or otherwise) with any person with respect to any securities of the Issuer, including, but not limited to, any contracts, arrangements,
understandings or relationships concerning the transfer or voting of such securities, finder’s fees, joint ventures, loan or option arrangements, puts or
calls, guarantees of profits, division of profits or losses, or the giving or withholding of proxies.

 
Item 7. Materials to be Filed as Exhibits
 
Exhibit
Number  Description

5   Voting and Support Agreement, dated November 14, 2019, by and among the Issuer, ECI and the Reporting Persons.



SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Date: November 18, 2019
 

JPMORGAN CHASE & CO.

By:  /s/ Michael T. Lees
Name:  Michael T. Lees
Title:  Executive Director

JPMC HERITAGE PARENT LLC

By:  /s/ Kathryn L. Bryan
Name:  Kathryn L. Bryan
Title:  Chief Financial Officer and Managing Director

OEP II PARTNERS CO-INVEST, L.P.
By: OEP II Partners Co-Invest, GP, Ltd., its General Partner

By:  /s/ David Han
Name:  David Han
Title:  Director

HERITAGE PE (OEP) III, L.P.
By: OEP General Partner III, L.P., as General Partner
By: JPMC Heritage Parent LLC, as General Partner

By:  /s/ Kathryn L. Bryan
Name:  Kathryn L. Bryan
Title:  Chief Financial Officer and Managing Director



SCHEDULE A

Set forth below is the name and present principal occupation or employment of each director and officer of JPMorgan Chase & Co. and each
member of the investment committee of Heritage PE (OEP) III, L.P. The business address of each of the directors, executive officers and investment
committee members is c/o JPMorgan Chase & Co, 383 Madison Avenue, New York, NY, 10179, except for as follows: the business address for Peter L.
Scher is 601 Pennsylvania Avenue N.W, Washington, DC 20004; the business address for Daniel E. Pinto is 25 Bank Street, Canary Wharf, London,
E14 5JP, United Kingdom; and the business address for Marie A. Nourie and Ana Capella Gomez-Acebo is 277 Park Avenue, New York, NY 10172.

JPMorgan Chase & Co.

Directors and Executive Officers
 
Name   

Present Principal Occupation or
Employment   Citizenship

Linda B. Bammann
  

Director of JPMorgan Chase & Co. and Retired
Deputy Head of Risk Management of JPMorgan

Chase & Co.   
United States

James A. Bell
  

Director of JPMorgan Chase & Co. and Retired
Executive Vice President of The Boeing

Company   
United States

Stephen B. Burke   
Director of JPMorgan Chase & Co. and Chief

Executive Officer of NBCUniversal, LLC   United States

Todd A. Combs   
Director of JPMorgan Chase & Co. and

Investment Officer of Berkshire Hathaway Inc.   United States

James S. Crown
  

Director of JPMorgan Chase & Co. and
Chairman and Chief Executive Officer of Henry

Crown and Company   
United States

Timothy P. Flynn
  

Director of JPMorgan Chase & Co. and Retired
Chairman and Chief Executive Officer of

KPMG   
United States

Mellody Hobson   
Director of JPMorgan Chase & Co. and

President of Ariel Investments, LLC   United States



Laban P Jackson, Jr.
  

Director of JPMorgan Chase & Co. and
Chairman and Chief Executive Officer of Clear

Creek Properties, Inc.   
United States

Michael A. Neal

  

Director of JPMorgan Chase & Co. and Retired
Vice Chairman of General Electric Company
and Retired Chairman and Chief Executive

Officer GE Capital   

United States

Lee R. Raymond
  

Director of JPMorgan Chase & Co. and Retired
Chairman and Chief Executive Officer of Exxon

Mobil Corporation   
United States

James Dimon   
Chairman of the Board and Chief Executive

Officer   United States

Ashley Bacon   Chief Risk Officer   United Kingdom

Lori A. Beer   Global Chief Information Officer   United States

Robin Leopold   Head of Human Resources   United States

Mary Callahan Erdoes   
Chief Executive Officer of Asset & Wealth

Management   United States

Stacey Friedman   General Counsel   United States

Marianne Lake   Chief Executive Officer of Consumer Lending   United States

Douglas B. Petno   Chief Executive Officer of Commercial Banking  United States

Jennifer A. Piepszak   Chief Financial Officer   United States

Daniel E. Pinto
  

Co-President & Co-Chief Operating Officer, and
Chief Executive Officer of the Corporate &

Investment Bank   
Argentina

Peter L. Scher   Global Head of Corporate Responsibility   United States

Gordon A. Smith
  

Co-President & Co-Chief Operating Officer, and
Chief Executive Officer of Consumer &

Community Banking   
United States



Heritage PE (OEP) III, L.P.

Investment Committee Members
 
Name   

Present Principal Occupation or
Employment   Citizenship

Richard W Smith   
Managing Director – Head of Private

Investments   United States

Mitchell R. Smith   Managing Director –Risk Strategy & Execution   United States

Marie A. Nourie
  

Managing Director –Chief Financial Officer for
Chief Investment Office, Treasury and Private

Investments   
United States

Ana Capella Gomez-Acebo   
Managing Director – Head of Strategic
Investments & Heritage Private Equity   Spain



SCHEDULE B

On May 20, 2015, JPMorgan Chase announced settlements with the U.S. Department of Justice (“DOJ”) and the Federal Reserve relating to the
JPMorgan Chase’s foreign exchange (FX) trading business. Under the DOJ resolution, JPMorgan Chase entered a plea of guilty to a single antitrust
violation and agreed to pay a fine of $550 million. Judgment consistent with the terms of the plea agreement was entered on January 10, 2017. Under the
resolution with the Federal Reserve, JPMorgan Chase has agreed to a fine of $342 million and has agreed to the entry of a Consent Order. The
settlements also call for certain remedial actions.

On December 18, 2015, JPMorgan Bank, N.A (“JPMCB”) and J.P. Morgan Securities LLC (“JPMS”) entered into a settlement with the Securities and
Exchange Commission (“SEC”) and JPMCB entered into a settlement with the Commodities Futures Trading Commission (“CFTC”), regarding
disclosures to clients by certain of JPMorgan’s businesses concerning conflicts associated with the sale and use of proprietary products, such as
JPMorgan mutual funds, and disclosures concerning the use of hedge funds that pay placement agent fees to JPMorgan Chase broker-dealer affiliates.
Under the settlement, JPMCB and JPMS paid penalties, disgorgement and interest totaling approximately $307 million. In addition, the SEC found that
JPMS violated Sections 206(2), 206(4) and 207 of the Investment Advisers Act of 1940 and Rule 206(4)-7 and that JPMCB violated Sections 17(a)(2)
and 17(a)(3) of the Securities Act of 1933, and the CFTC found that JPMCB violated Sections 4o(1)(B) of the Commodity Exchange Act and
Regulation 4.41(a)(2). As part of the settlement, JPMS agreed to be censured and JPMS and JPMCB agreed to cease and desist from further violations.
In July 2016, JPMCB and JPMS also entered into a settlement with the Indiana Secretary of State (Securities Division) for $950,000 to resolve its
investigation based on the same conduct as applied to Indiana clients that gave rise to the December 2015 SEC and CFTC settlements.

On February 29, 2016, JPMorgan Chase and the Indiana Secretary of State, Securities Division (the “Division”) entered into a Consent Agreement to
resolve the Division’s investigation into JPMorgan Chase’s residential mortgage backed securities business for the period from 2005 to 2008. The
Division alleged that JPMorgan Chase’s conduct was outside the standards of honesty and ethics generally accepted in the securities trade and industry.
On March 1, 2016, the Division entered an Order to Adopt the Consent Agreement.

On November 17, 2016, JPMorgan Chase entered into a settlement with the SEC under which JPMorgan Chase, without admitting or denying the
allegations, consented to the entry of an order (the “Order”) that finds that JPMorgan Chase violated Sections 13(B)(2)(A), 13(B)(2)(B) and 30A of the
Exchange Act. The Order finds that JPMorgan Chase violated the Anti-Bribery provisions of the federal securities laws by corruptly providing valuable
internships and employment to relatives and friends of foreign government officials (“Referral Hires”) in order to assist JPMorgan Chase in retaining
and obtaining business. In addition, the Order finds that JPMorgan Chase violated the books and records provisions and the internal accounting controls
provisions of the Foreign Corrupt Practices Act (“FCPA”) in conjunction with certain Referral Hires. The Order directs JPMorgan Chase to cease-and-
desist from committing or causing any violations and any future violations of the above-enumerated statutory provisions. Additionally, the Order
required JPMorgan Chase to pay a total of $105,507,668 in disgorgement and prejudgment interest of $25,083,737, which was paid on November 27,
2016. In addition, JPMorgan Chase was ordered to comply with certain undertakings, including reporting to the SEC staff periodically, at no less than
nine-month intervals during a three-year term, the status of JPMorgan Chase’s remediation and implementation of compliance measures relating to
FCPA and applicable anti-corruption laws, and certifying that JPMorgan Chase has made a good faith effort to comply with the undertakings.

JPMorgan Chase entered into another settlement on November 17, 2016 related to the same conduct referenced in the immediately preceding paragraph.
JPMorgan Chase entered into a settlement with the Board of Governors of the Federal Reserve System (“FRB”) resulting in the FRB issuing an order
(the “FRB Order”). The FRB Order directs JPMorgan Chase to cease-and-desist such conduct and to pay a civil money penalty of $61,932,500 which
was paid on November 17, 2016. In addition, the FRB Order requires JPMorgan Chase to take the following steps: (a) submit an acceptable written plan,
and timeline for implementation, to improve senior management’s oversight of JPMorgan Chase’s firm-wide compliance risk management program with
regard to compliance with applicable U.S. laws and regulations and applicable internal policies and procedures in connection with the firm’s hiring of
candidates who were referred, directly or indirectly, by foreign government officials and existing or prospective commercial clients (“Referral Hiring
Practices”); (b) submit an acceptable written plan, and timeline for



implementation, to enhance the effectiveness of JPMorgan Chase’s firm-wide compliance risk management program with regard to the oversight and
implementation of anti-bribery processes and procedures in connection with the firm’s Referral Hiring Practices; and (c) submit an acceptable written
plan, and timeline for implementation, to enhance the effectiveness of JPMorgan Chase’s compliance with internal policies and procedures as well as
applicable U.S. laws and regulations in its Referral Hiring Practices.

In addition to the above matters, the Filing Parties have been involved in a number of other civil proceedings which concern matters arising in
connection with the conduct of its business. Certain of such proceedings have resulted in findings of violations of federal or state securities laws. Such
proceedings are reported and summarized in the JPMorgan Chase’s periodic reports on Forms 8-K, 10-Q and 10-K filed with the SEC, and in other
regulatory reports, which descriptions are hereby incorporated by reference.



Execution Version

EXHIBIT 5

VOTING AND SUPPORT AGREEMENT

THIS VOTING AND SUPPORT AGREEMENT, dated as of November 14, 2019 (this “Agreement”), is entered into by and among ECI Telecom
Group Ltd., a company incorporated under the Laws of the State of Israel (the “Company”), and the holders of common stock of Ribbon
Communications Inc., a corporation incorporated under the Laws of Delaware (“Parent”) named on the signature pages hereto (each such holder, a
“Significant Stockholder” and collectively, the “Significant Stockholders”).

RECITALS

WHEREAS, concurrently with the execution hereof, Parent, Ribbon Communications Israel Ltd., a company incorporated under the Laws of the
State of Israel and an indirect wholly owned Subsidiary of Parent (“Direct Parent”), Eclipse Communications Ltd., a company incorporated under the
laws of the State of Israel and a direct wholly owned Subsidiary of Direct Parent (“Merger Sub”), the Company and ECI Holding (Hungary) Korlátolt
Felelősségű Társaság, a company incorporated under the Laws of Hungary, in its capacity as the Shareholder Representative thereunder, are entering
into an Agreement and Plan of Merger in substantially the form attached as Annex A hereto (as it may be amended from time to time, the “Merger
Agreement”), pursuant to which (and subject to the terms and conditions set forth therein), at the Closing, Merger Sub will merge with and into the
Company, with the Company continuing as the Surviving Company in the Merger;

WHEREAS, the Significant Stockholders are collectively the beneficial owners (as defined in Rule 13d-3 under the Exchange Act, which
meaning will apply for all purposes of this Agreement whenever the term “beneficial” or “beneficially” is used) of, or have the contractual right to direct
the voting and disposition of, 49,940,222 shares of common stock of Parent, par value $0.0001 per share (the “Parent Common Stock”) (together with
any additional capital stock of Parent beneficially owned or acquired by the Significant Stockholders on or after the date hereof, the “Shares”);

WHEREAS, as an inducement and a condition to the Company entering into the Merger Agreement, the Significant Stockholders are entering into
this Agreement with the Company;

WHEREAS, the Parent Board has adopted the Merger Agreement and approved the transactions contemplated thereby, and has consented to the
execution and delivery of this Agreement in connection therewith, understanding that the execution and delivery of this Agreement by the Significant
Stockholders is a material inducement and condition to the Company’s willingness to enter into the Merger Agreement; and

WHEREAS, pursuant to the terms of the Merger Agreement, Parent will establish a record date for and duly call and give notice of and convene
and hold a meeting of its stockholders (the “Parent Stockholders Meeting”) for the purpose of seeking the affirmative vote of the holders of a majority of
the outstanding shares of Parent Common Stock entitled to vote thereon in favor of the
 

1



issuance by Parent of 32,500,000 newly issued shares of Parent Common Stock in connection with the transactions contemplated by the Merger
Agreement (the “Share Issuance” and, such approval, the “Requisite Parent Stockholder Approval”);

NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree
as follows:

ARTICLE I
GENERAL

1.1    Definitions. Capitalized terms used but not defined herein shall have the respective meanings given to them in the Merger Agreement.

ARTICLE II
AGREEMENT TO CONSENT AND VOTE

2.1    Agreement to Vote. Prior to the Termination Date (as defined herein), and subject to Section 2.2, each Significant Stockholder irrevocably
and unconditionally agrees that it shall, and shall cause its Affiliates (if applicable) to, at the Parent Stockholders Meeting and at every annual, special or
other meeting of Parent’s stockholders duly called, and at every adjournment or postponement thereof, (i) appear at each such meeting or otherwise
cause the Shares to be counted as present thereat for purpose of establishing a quorum and (ii) vote, or cause to be voted, in person or by proxy, at such
meeting, all Shares held by such Significant Stockholder, (a) in favor of the Share Issuance (and in favor of any proposal to adjourn or postpone the
Parent Stockholder Meeting to a later date if there are not a quorum or sufficient votes for approval of the Share Issuance on the date on which the
meeting is held to vote upon the Share Issuance), (b) against any agreement, transaction or proposal that relates to a Parent Acquisition Proposal,
(c) against any action or agreement that would result in a breach of any covenant, representation or warranty or any other obligation or agreement of
Parent contained in the Merger Agreement, or of such Significant Stockholder contained in this Agreement and (d) against any action or agreement that
could reasonably be expected to impede, interfere with, delay, postpone or adversely affect or prevent the Share Issuance or any of the other transactions
contemplated by the Merger Agreement. Any attempt by such Significant Stockholder to vote, consent or express dissent with respect to (or otherwise to
utilize the voting power of), the Shares in contravention of this Section 2.1 shall be null and void ab initio. If such Significant Stockholder is the
beneficial owner, but not the holder of record, of any Shares, such Significant Stockholder agrees to take all actions necessary to cause the holder of
record and any nominees to vote all of such Shares in accordance with this Section 2.1.

2.2    Parent Change of Recommendation. The obligations of the Significant Stockholders specified in Section 2.1 shall apply whether or not there
has been a Parent Change of Recommendation; provided that, notwithstanding anything to the contrary herein, until the earlier of the receipt of the
Requisite Parent Stockholder Approval and the Termination Date, if after the date of this Agreement the Parent Board effects a Parent Change of
Recommendation in accordance with the terms of Section 6.4 of the Merger Agreement (the “Trigger Event”), the
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obligations of each Significant Stockholder under Section 2.1 above shall be modified such that the number of Shares that the Significant Stockholders,
collectively, must vote in favor of approving the Share Issuance shall be equal to the sum of (rounded up to the nearest whole share) the number of
Shares that would represent as of the time of the Trigger Event thirty-three percent (33%) of the aggregate voting power of the issued and outstanding
shares of the Parent Common Stock, voting together as a single class (and each Significant Stockholder shall vote or cause to be voted any Shares not
required to be voted to approve the Share Issuance due to this Section 2.2 to instead be voted on the Share Issuance, at such Significant Stockholder’s
election, either (A) in accordance with Section 2.1 or (B) pro rata in accordance with how the other holders of shares of Parent Common Stock, other
than the Significant Stockholders, vote their shares of Parent Common Stock on the Share Issuance at the Parent Stockholders Meeting).

2.3    Proxy. Each Significant Stockholder hereby irrevocably appoints as its proxy and attorney-in-fact, the Company and any person designated
in writing by the Company, each of them individually, with full power of substitution and resubstitution, to consent to or vote the Shares as indicated in
Section 2.1 above, subject to Section 2.2 above. Each Significant Stockholder intends this proxy to be irrevocable and unconditional during the term of
this Agreement and coupled with an interest and will take such further action or execute such other instruments as may be reasonably necessary to effect
the intent of this proxy, and hereby revokes any proxy previously granted by such Significant Stockholder with respect to the Shares held by such
Significant Stockholder (and each Significant Stockholder hereby represents that any such proxy is revocable); provided, that upon the occurrence of a
Trigger Event, such proxy shall be automatically modified to comply with Section 2.2 above. The proxy granted by each Significant Stockholder shall
be automatically revoked upon the occurrence of the Termination Date and the Company may further terminate this proxy at any time at its sole election
by written notice provided to each Significant Stockholder.

ARTICLE III
ADDITIONAL AGREEMENTS

3.1    Waiver of Rights; Litigation. Each Significant Stockholder further agrees not to commence, join in, facilitate, assist or encourage, and agrees
to take all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise, against Parent, Direct Parent,
Merger Sub or the Company or any of their respective Affiliates and each of their successors or directors relating to the negotiation, execution or
delivery of this Agreement or the Merger Agreement or the consummation of the transactions contemplated hereby or thereby, including any claim
challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement, the Merger Agreement or the transactions
contemplated hereby or thereby, and hereby irrevocably waives any claim or rights whatsoever with respect to any of the foregoing.

3.2    Retention of Shares. Each Significant Stockholder agrees that such Significant Stockholder shall not, prior to the Termination Date,
(a) directly or indirectly, offer for sale, sell, short sell, transfer, tender, pledge, encumber, hypothecate, assign, or otherwise dispose of (including by
merger (including by conversion into securities or other consideration), by tendering into any tender or exchange offer, by operation of law or otherwise)
or grant a proxy or power of attorney with respect to (each a “Transfer”), any of such Significant Stockholder’s Shares or any right or interest therein,
(b) enter into or acquire a derivative contract with respect to any of the
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Shares, enter into or acquire a futures or forward contract to deliver any of the Shares or enter into any other hedging or other derivative,
swap, “put-call,” margin, securities lending or other transaction that has or reasonably would be expected to have the effect of changing, limiting,
arbitraging or reallocating the economic benefits and risks of ownership of any of the Shares (each a “Constructive Transfer”), (c) otherwise enter into
any contract, option or arrangement or understanding with respect to a Transfer or Constructive Transfer of the Shares, (d) deposit any of the Shares into
a voting trust, or enter into a voting agreement or arrangement with respect to any Shares or (e) take any action or enter into any agreement or
undertaking that would prohibit or prevent it from satisfying any of such Significant Stockholder’s obligations hereunder, excluding any bankruptcy
filing, or that is intended to prevent or materially delay the consummation of the transactions contemplated by the Merger Agreement. Any Transfer,
Constructive Transfer, attempted Transfer or attempted Constructive Transfer in violation of this Agreement shall be null and void ab initio. In
furtherance of the foregoing, each Significant Stockholder hereby authorizes and instructs the Company to instruct its transfer agent to enter a stop
transfer order with respect to all of the Shares.

3.3    Further Assurances.

(a)    Upon the terms and subject to the conditions set forth in this Agreement and the Merger Agreement, each Significant Stockholder
shall (and shall cause each of its Subsidiaries to) use its reasonable best efforts to supply Parent, the Company or any Affiliates of the Company with any
information and reasonable assistance that may be required or reasonably requested in connection with any registrations, declarations and filings with,
and notices to, any Governmental Authorities, made by such parties that are necessary, proper or advisable to consummate, as promptly as practicable,
the Merger and the other transactions contemplated by the Merger Agreement; provided that in no event shall the foregoing require any Significant
Stockholder, or any of its Subsidiaries or Affiliates (other than Parent and its Subsidiaries) to take any actions other than supplying such information or
assistance.

(b)    Each Significant Stockholder agrees that from and after the date hereof and until the Termination Date, such Significant Stockholder
shall, and shall cause its Subsidiaries to, take no action that would reasonably be likely to adversely affect or delay the ability to obtain the Requisite
Parent Stockholder Approval, or any Governmental Authority approvals required for the transactions contemplated by the Merger Agreement or to
perform its respective covenants and agreements under this Agreement.

3.4    No Solicitation.

(a)    Except as otherwise provided in this Section 3.4, from the date of this Agreement until the Effective Time or, if earlier, the
termination of the Merger Agreement in accordance with its terms, no Significant Stockholder shall, nor shall it authorize or permit any of its
Subsidiaries to, and will use its reasonable best efforts to cause its and their respective Representatives not to, (a) initiate, solicit or knowingly
encourage, directly or indirectly, the making of any Parent Acquisition Proposal or (b) other than informing Third Parties of the provisions contained in
this Section 3.4, engage in negotiations or substantive discussions with, or furnish any material nonpublic information to, any Third Party that may relate
to a Parent Acquisition Proposal; provided that the foregoing will not prohibit any disclosures required by applicable Law or as may be requested by a
Governmental Authority in the ordinary course (such request not being specifically related to a Parent Acquisition Proposal.
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(b)    Each Significant Stockholder agrees that it and its Subsidiaries shall, and that they shall cause their respective Representatives to,
(i) immediately cease and cause to be terminated any existing activities, discussions or negotiations with any person (other than the parties to the Merger
Agreement) conducted prior to the date of this Agreement with respect to any Parent Acquisition Proposal and (ii) request each third party that has
heretofore executed a confidentiality agreement that relates to a Parent Acquisition Proposal (other than the Company) to return or destroy all
confidential information regarding Parent or its Subsidiaries heretofore furnished to such third party by such Significant Stockholder or on its behalf.
Each Significant Stockholder agrees that it and its Subsidiaries will take the necessary steps to promptly inform its and its Subsidiaries’ Representatives
operating on their behalf of the obligations undertaken in this Section 3.4.

(c)    Each Significant Stockholder shall promptly notify the Company orally and in writing of any request for information or any inquiries,
proposals or offers relating to a Parent Acquisition Proposal indicating, in connection with such notice, the name of such person making such request,
inquiry, proposal or offer and the material terms and conditions of any proposals or offers and each Significant Stockholder shall use commercially
reasonable efforts to provide to the Company written notice of any such inquiry, proposal or offer within two (2) Business Days (but in no event more
than three (3) Business Days) of such event and copies of any written or electronic correspondence to or from any person making a Parent Acquisition
Proposal (or its Representatives). Each Significant Stockholder shall keep the Company informed orally and in writing, as soon as is reasonably
practicable, of the status of any Parent Acquisition Proposal, including with respect to the status and material terms of any such proposal or offer and
whether any such proposal or offer has been withdrawn or rejected and each Significant Stockholder shall use commercially reasonable efforts to
provide to the Company written notice of any such withdrawal or rejection and copies of any written proposals or requests for information within two
(2) Business Days (but in no event more than three (3) Business Days). Each Significant Stockholder also agrees to provide any information to the
Company (not previously provided or made available to the Company) that it is providing to another person pursuant to this Section 3.4 at substantially
the same time it provides such information to such other person. All information provided to the Company under this Section 3.4 shall be kept
confidential by the Company in accordance with the terms of the Confidentiality Agreement.

3.5    Fiduciary Duties. Each Significant Stockholder is entering into this Agreement solely in its capacity as the record or beneficial owner of the
Shares and nothing herein is intended to or shall limit or affect any actions taken by any of such Significant Stockholder’s designees serving solely in his
or her capacity as a director or officer of Parent (or a Subsidiary of Parent). The taking of any actions (or failures to act) by such Significant
Stockholder’s designees serving as a director or officer of Parent (or a Subsidiary of Parent) shall not be deemed to constitute a breach of this
Agreement.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

4.1    Representations and Warranties. Each Significant Stockholder hereby represents and warrants to the Company as follows:

(a)    Ownership. Such Significant Stockholder has, with respect to the Shares held by such Significant Stockholder, and at all times during
the term of this Agreement will continue to have, record and beneficial ownership of, good and valid title to and full and exclusive power to deliver
written consent, vote, issue instructions with respect to the matters set forth in Article II, agree to all of the matters set forth in this Agreement and to
Transfer the Shares. The Shares constitute all of the Parent Common Stock of which the Significant Stockholders have record and/or beneficial
ownership of as of the date hereof. Except for the Shares, neither the Significant Stockholders nor any of their respective Subsidiaries hold or have any
beneficial ownership interest in any other shares of capital stock of Parent or any option, warrant, right or security convertible, exchangeable or
exercisable therefor or other instrument, obligation or right the value of which is based on any of the foregoing. Other than this Agreement, there are no
agreements or arrangements of any kind, contingent or otherwise, to which such Significant Stockholder is a party obligating such Significant
Stockholder to Transfer or cause to be Transferred to any person any of the Shares. No person has any contractual or other right or obligation to
purchase or otherwise acquire any of the Shares.

(b)    Organization; Authority. Such Significant Stockholder is a limited partnership duly organized, validly existing and in good standing
under the Laws of the Cayman Islands. Such Significant Stockholder is not in violation of any of the provisions of such Significant Stockholder’s
certificate of limited partnership, partnership agreement or comparable organizational documents, as applicable. Such Significant Stockholder has full
power and authority and is duly authorized to make, enter into and carry out the terms of this Agreement and to perform its obligations hereunder. This
Agreement has been duly and validly executed and delivered by such Significant Stockholder and (assuming due authorization, execution and delivery
by the Company) constitutes a valid and binding agreement of such Significant Stockholder, enforceable against such Significant Stockholder in
accordance with its terms (except as such enforceability may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and
other similar laws of general applicability relating to or affecting creditors’ rights, and to general equitable principles), and no other action is necessary
to authorize the execution and delivery by such Significant Stockholder or the performance of such Significant Stockholder’s obligations hereunder.

(c)    No Violation. The execution, delivery and performance by such Significant Stockholder of this Agreement will not (i) violate any
provision of any statutory law; (ii) violate any order, judgment or decree applicable to such Significant Stockholder or any of its Subsidiaries or
(iii) conflict with, or result in a breach or default under, any agreement or instrument to which such Significant Stockholder or any of its Subsidiaries is a
party or any term or condition of its certificate of limited partnership, partnership agreement or comparable organizational documents, as applicable,
except where such conflict, breach or default would not reasonably be expected to, individually or in the aggregate, have an adverse effect on such
Significant Stockholder’s ability to satisfy its obligations hereunder.
 

6



(d)    Consents and Approvals. The execution and delivery by such Significant Stockholder of this Agreement does not, and the
performance of such Significant Stockholder’s obligations hereunder, require such Significant Stockholder or any of its Subsidiaries to obtain any
consent, approval, authorization or permit of, or to make any filing with or notification to, any person or Governmental Authority, except such filings
and authorizations as may be required under the Exchange Act.

(e)    Absence of Litigation. As of the date hereof, there is no action, suit, investigation, complaint or other proceeding pending against
such Significant Stockholder or, to the knowledge of such Significant Stockholder, any other person, or, to the knowledge of such Significant
Stockholder, threatened against such Significant Stockholder or any other person that would reasonably be expected to restrict or prohibit (or, if
successful, would restrict or prohibit) the performance by such Significant Stockholder of its obligations under this Agreement or to consummate the
transactions contemplated hereby or by the Merger Agreement, including the Merger, on a timely basis.

(f)    Absence of Other Voting Agreements. None of the Shares held by such Significant Stockholder is or will be subject to any voting
trust, proxy or other agreement, arrangement or restriction with respect to voting, in each case, that is inconsistent with this Agreement. None of the
Shares is subject to any pledge agreement.

ARTICLE V
MISCELLANEOUS

5.1    Disclosure. Solely to the extent required by applicable Law, each Significant Stockholder hereby authorizes Parent and the Company to
publish and disclose in any announcement, filing or disclosure required by the SEC and in the Proxy Statement such Significant Stockholder’s identity
and ownership of the Shares, the nature of such Significant Stockholder’s obligations under this Agreement and the rights granted to the Company
hereunder. Each Significant Stockholder shall have a reasonable opportunity to review and comment on any such announcement, filing or disclosure that
includes such information with respect to it within a reasonable time prior to its distribution or filing.

5.2    Termination. This Agreement shall terminate at the date the Merger Agreement is terminated in accordance with its terms (the “Termination
Date”); provided that this Article V shall survive any such termination. Neither the provisions of this Section 5.2 nor the termination of this Agreement
shall relieve (x) any party hereto from any liability of such party to any other party incurred prior to such termination or (y) any party hereto from any
liability to any other party arising out of or in connection with a Willful and Material Breach of this Agreement. Nothing in the Merger Agreement shall
relieve the Significant Stockholders from any liability arising out of or in connection with a Willful and Material Breach of this Agreement.

5.3    Amendment. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise,
except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each of the parties hereto (or their respective
successors at the time of such amendment, if applicable).
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5.4    Extension; Waiver. At any time prior to the Effective Time, the parties hereto, may, to the extent legally allowed, (a) extend the time for the
performance of any of the obligations or other acts of the other party hereto, (b) waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant hereto and (c) waive compliance with any of the agreements or contained herein. Any agreement on the
part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such party, but such
extension or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition shall not operate as a waiver of, or
estoppel with respect to, any subsequent or other failure.

5.5    Expenses. All fees and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such fees or expenses, whether or not the Merger is consummated.

5.6    Notices. Any notice required to be given hereunder shall be sufficient if in writing and sent by e-mail of a .pdf attachment (with confirmation
of receipt by non-automated reply e-mail from the recipient) (provided that any notice received by facsimile or e-mail transmission or otherwise at the
addressee’s location on any Business Day after 5:00 p.m. (New York City time) shall be deemed to have been received at 9:00 a.m. (New York City
time) on the next Business Day), by reliable overnight delivery service (with proof of service), hand delivery or certified or registered mail (return
receipt requested and first-class postage prepaid), addressed as follows (or at such other address for a party as shall be specified in a notice given in
accordance with this Section 5.6):

if to the Company, to:

ECI Telecom Group Ltd.
30 Hasivim St.
Petah Tikva 4959388
Israel
Attn:        Arnold Taragin, General Counsel
Fax:          +972-3-926-6067

with a copy (which shall not constitute notice) to:

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
Attention:         William Aaronson
Email:               william.aaronson@davispolk.com

and

if to the Significant Stockholders, to:

c/o JPMC Heritage Parent LLC
383 Madison Avenue
39th Floor

 
8



New York, NY 10179
Attention:    Richard W. Smith
E-mail:         rick.w.smith@jpmorgan.com

with a copy (which shall not constitute notice) to:

Latham & Watkins LLP
885 Third Avenue
New York, New York 10022
Attention:     David Allinson
                      Jane Greyf
Email:           david.allinson@lw.com
                       jane.greyf@lw.com

5.7    Interpretation. The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question
of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to Articles
or Sections, such reference shall be to an Article or Section of this Agreement unless otherwise indicated. The headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” References to “the date hereof” shall
mean the date of this Agreement. As used in this Agreement, the “knowledge” of any Significant Stockholder means the actual knowledge of any officer
of such Significant Stockholder. For the avoidance of doubt, “Subsidiaries” of any Significant Stockholder or “Representatives” of any Significant
Stockholder or its Subsidiaries shall not include any investment banking division of any Affiliates of such Significant Stockholder. As used herein, the
term “person” means an individual, a corporation (including non-for-profit corporation), general or limited partnership, limited liability company,
unlimited liability company, joint venture, association, Governmental Authority, unincorporated organization, trust or any other entity of any kind or
nature.

5.8    Counterparts. This Agreement may be executed in two or more counterparts (including by electronic means), each of which shall be deemed
an original and all of which shall be considered one and the same agreement and shall become effective when counterparts have been signed by each of
the parties and delivered to the other party, it being understood that all parties need not sign the same counterpart.

5.9    Entire Agreement; No Third-Party Beneficiaries. This Agreement (including the documents and the instruments referred to herein)
constitutes the entire agreement, and supersedes all other prior agreements and understandings, both written and oral, among the parties and their
Affiliates, or any of them, with respect to the subject matter hereof. This Agreement is not intended to confer, nor shall it confer, upon any Person other
than the parties hereto any rights or remedies or benefits of any nature whatsoever, except that Parent shall be a third-party beneficiary of, and shall be
entitled to enforce, the provisions of Article III hereof.
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5.10    Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE ACTIONS OF ANY PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND
ENFORCEMENT HEREOF.

5.11    Governing Law; Consent to Jurisdiction.

(a)    This Agreement and all actions, proceedings or counterclaims (whether based on contract, tort or otherwise) arising out of or relating
to this Agreement shall be governed by, and construed in accordance with the laws of the State of Delaware, without giving effect to any choice or
conflict of laws provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the Laws of any
jurisdiction other than the State of Delaware.

(b)    Each party hereby irrevocably submits to the exclusive jurisdiction of the courts of the State of Delaware and to the jurisdiction of the
United States District Court for the State of Delaware, for the purpose of any action, proceeding or counterclaim (whether based on contract, tort or
otherwise) arising out of or relating to this Agreement, and each of the parties hereto hereby irrevocably agrees that all claims in respect to such action
or proceeding may be heard and determined exclusively in any Delaware state or federal court.

(c)    Each party (a) irrevocably consents to the service of the summons and complaint and any other process in any other action or
proceeding relating to the transactions contemplated by this Agreement, on behalf of itself or its property, by personal delivery of copies of such process
to such party and nothing in this Section 5.11 shall affect the right of any party to serve legal process in any other manner permitted by Law, (b) consents
to submit itself to the personal jurisdiction of the Delaware Court of Chancery, any other court of the State of Delaware and any Federal court sitting in
the State of Delaware in the event any dispute arises out of this Agreement or the transactions contemplated by this Agreement, (c) agrees that it will not
attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such court and (d) agrees that it will not bring any
action relating to this Agreement or the transactions contemplated by this Agreement in any court other than the Delaware Court of Chancery (or, if (but
only if) the Delaware Court of Chancery shall be unavailable, any other court of the State of Delaware or any Federal court sitting in the State of
Delaware). Each party agrees that a final judgment in any action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
the judgment or in any other manner provided by Law.

5.12    Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties hereto
(whether by operation of law or otherwise) without the prior written consent of the other parties. Any purported assignment in contravention hereof shall
be null and void ab initio. Subject to the proceeding sentence, this Agreement will be binding upon, inure to the benefit of and be enforceable by the
parties and their respective permitted successors and permitted assigns.
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5.13    Specific Performance. The parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed
in accordance with its specific terms or were otherwise breached. Accordingly, the parties hereto shall be entitled to specific performance of the terms of
this Agreement, including an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the performance of the terms and
provisions hereof, in addition to any other remedy to which they are entitled at law or in equity. Each of the parties hereby further waives (a) any defense
in any action for specific performance that a remedy at law would be adequate and (b) any requirement under any law to post security or a bond as a
prerequisite to obtaining equitable relief.

5.14    Severability. If any term or other provision of this Agreement is held by a court of competent jurisdiction or other authority to be invalid,
void, illegal or incapable of being enforced under any present or future Law, or public policy, (a) such term or other provision shall be fully separable,
(b) this Agreement shall be construed and enforced as if such invalid, illegal or unenforceable provision had never comprised a part hereof, and (c) all
other conditions and provisions of this Agreement shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable
term or other provision or by its severance herefrom so long as the economic or legal substance of the transactions contemplated hereby is not affected
in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being
enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible
to the fullest extent permitted by applicable Law in a mutually acceptable manner in order that the transactions contemplated hereby are fulfilled as
originally contemplated to the fullest extent possible.

5.15    Adjustments. In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination,
exchange of shares or the like of the capital stock of Parent on, of or affecting the Shares, then the terms of this Agreement shall apply to the Shares held
by such Significant Stockholder or any of its Affiliates immediately following the effectiveness of such events.

5.16    Non-Survival. None of the representations, warranties or covenants contained in this Agreement will survive the Closing.

5.17    No Recourse to Related Parties. No Person who is not party to this Agreement, including any Related Party of the parties to this Agreement
and their respective Related Parties (in each case, other than the parties to this Agreement themselves), shall have any liability (whether in contract or in
tort, in law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities arising under, out of, in connection with, or
related in any manner to this Agreement or based on, in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed or caused this Agreement to be executed in
counterparts, all as of the day and year first above written.
 

ECI TELECOM GROUP LTD.

By:  /s/ Giora Bitan
Name:  Giora Bitan
Title:

 
Executive Vice President and Chief Financial
Officer

By:  /s/ Darryl Edwards
Name:  Darryl Edwards
Title:  President and CEO

[Signature Page to Parent Voting and Support Agreement]



        SIGNIFICANT STOCKHOLDERS:

JPMC HERITAGE PARENT LLC

By:  /s/ Kathryn L. Bryan
Name:  Kathryn L. Bryan
Title:  Managing Director

HERITAGE PE (OEP) III, L.P

By:  OEP General Partner III, L.P.,
 as General Partner

By:  JPMC Heritage Parent LLC,
 as General Partner

By:  /s/ Kathryn L. Bryan
Name:  Kathryn L. Bryan
Title:  Managing Director

[Signature Page to Parent Voting and Support Agreement]


