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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
(e) Compensation Arrangements of Certain Officers and Directors
CEO Compensation. As disclosed in Item 5.07 below, at the shareholder meeting held on March 19, 2018, the shareholders of magicJack VocalTec Ltd. (the
“Company”) approved an amendment to the Employment Agreement and an amendment to the Restricted Stock Agreement with Don Carlos Bell III, the
Company’s Chief Executive Officer, as required under Israeli law. The terms and conditions of these agreements were previously disclosed in a Form 8-K
filed by the Company on November 16, 2017. Each of these Agreements was filed as an exhibit to that Form 8-K and is now effective.
Item 5.07. Submission of Matters to a Vote of Security Holders
(a) On March 19, 2018, the Company held a special meeting of shareholders.
(b) The required quorum was present. The following is a brief description of each proposal voted upon at the meeting and the number of votes cast “For” and
“Against” each proposal, as well as the number of shares abstaining from the vote and broker non-votes for each proposal.
1. The shareholders approved the Agreement and Plan of Merger by and among the Company, B. Riley Financial, Inc., and B.R. Acquisition Ltd.,
and the terms of the merger contemplated thereby, pursuant to the following final voting results:
For
7,830,088

Against
55,252

Abstain
6,156

Broker non-Vote
31,225

As required by the Israeli Companies Law, this proposal received a majority of the votes of the shareholders present at the meeting in person or by
proxy who are not B. Riley Financial, Inc., B.R. Acquisition Ltd., any person holding 25% or more of the means of control of either of them, anyone
acting on their behalf or any relative or corporation controlled by, any of the foregoing.
2. The shareholders approved an amendment to the Employment Agreement and an amendment to the Restricted Stock Agreement with Don Carlos
Bell III, the Company’s Chief Executive Officer, related to the transactions contemplated by the Merger Agreement, pursuant to the following final
voting results:
For
7,275,886

Against
612,948

Abstain
21,203

Broker non-Vote
12,684

As required by the Israeli Companies Law, this proposal received a majority of the votes of the shareholders who are not controlling shareholders
and do not have a personal interest in the approval of the proposal (excluding personal interest that is not due to a relationship with the controlling
shareholder), and the total number of shares voted against the proposal did not exceed 2% of the aggregate voting rights of the Company.
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3. The shareholders approved, on a non-binding, advisory basis, certain compensation that will be paid or may become payable to the Company’s
named executive officers in connection with the Merger, pursuant to the following final voting results:
For
6,440,839

Against
920,651

Abstain
561,231

Item 9.01 Financial Statements and Exhibits.
(d)

Exhibits

The following documents are filed as exhibits to this report:
Exhibit No.

Description

99.1

Press Release dated March 19, 2018
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Broker non-Vote
0

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
By: /s/ Thomas Fuller
Name: Thomas Fuller
Title: Chief Financial Officer
Date: March 20, 2018
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EXHIBIT INDEX
Exhibit No.

Description

99.1

Press Release dated March 19, 2018
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Exhibit 99.1
magicJack VocalTec Ltd. Announces Receipt of Approval from Shareholders
for Proposed Acquisition by B. Riley
WEST PALM BEACH, FL and NETANYA, ISRAEL, March 19, 2018 –magicJack VocalTec Ltd. (“magicJack”)(NASDAQ: CALL), a leading Voice over IP
(VOIP) cloud-based communications company, announced today that at an extraordinary general meeting of magicJack shareholders held on March 19,
2018, the shareholders approved the Agreement and Plan of Merger by and among the Company, B. Riley Financial, Inc., and B.R. Acquisition Ltd. Of the
shares that voted at the meeting, greater than 97% voted in favor of the approval of the merger agreement.
As previously announced, on November 9, 2017, B. Riley Financial, Inc. (“B. Riley”)(NASDAQ: RILY), a diversified financial services company, and
magicJack signed a definitive merger agreement, pursuant to which B. Riley will acquire magicJack for $8.71 per share, approximately $143 million in
aggregate merger consideration. It is anticipated that magicJack will be held by B. Riley’s subsidiary B. Riley Principal Investments, LLC, the entity that
currently owns United Online, Inc., a complementary telecommunications company.
The closing of the transaction is subject to the receipt of certain regulatory approvals and is expected in the first half of 2018.
About magicJack VocalTec Ltd.
magicJack VocalTec Ltd. (NASDAQ: CALL), the inventor of magicJack and a pioneer in VOIP technology and services, is a leading cloud communications
company. With its easy-to-use, low cost solution for telecommunications, magicJack has sold more than 11 million magicJack devices, which are now in their
fifth generation, has millions of downloads of its calling apps, and holds more than 30 technology patents. magicJack is the largest-reaching CLEC
(Competitive Local Exchange Carrier) in the United States in terms of area codes available and number of states in which it is certified.

Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including the expectation
that the transaction is expected to close in the first half of 2018. This forward-looking statement involves known and unknown risks, uncertainties and other
factors which may cause actual results to be materially different from the expectation. We caution readers that a number of important factors could cause
actual results to differ materially from those expressed in, or implied or projected by, such forward-looking statements. The following factors, among others,
could cause the forward looking statement to be different from actual results: (i) the possibility that the merger does not close when expected or at all because
required regulatory or other approvals and other conditions to closing are not received or satisfied on a timely basis or at all; (ii) other risks that are described
in magicJack’s public filings with the Securities and Exchange Commission. Forward-looking statements speak only as of the date they are made and
magicJack assumes no duty to update forward looking statements except as may be required by law.
Contact
Seth Potter
Investor Relations
561-749-2255
ir@vocaltec.com

