197792 DIYPIINIMP 52

2021 9NyH19121

79209 ARk
N7V NYNA TIY NYPID NONIAN TIY DY MY
NN MYNNINI NYDND MYNNNI

AN

Y3 HY NTINIMY HPNIY NH299D NOYON 1130 — (7NI3NN” :19ND) 15792 DIV PP 3 : TN
D3NN SV MIN

DYNNPN MNYT) TIY IO NIPNY L("MHANN PINT :PND) 1999 -V IWNN ,MIIND PINY DONNNA
Y95 NYONR DY NYTIN DIDID) MIAND NNPNY ,("MNTH DNPH” :1OND) 1970-57wnn (DT
NOYONI NYIANN TNXY 171H2 MYYA NNDIN) NI2INN NNPNDY 2000-07UNN,(MHNDXN 192N N0 NION)
YA SV NTNPNI TPV NHO5D NON NIOT DY NNIA WTIND NTIAONN NI2NN ,2000-07YNN ,(M550N
192NN »TIWN1 12:00 Nywa ,2021 XN 31 /T DY DOPNN YN (7AYONRN” :19ND) NIANN NN
TIXNN IN2YD O .IPNY DXONINN DIRYNN VY NN ITO DY IUNX ,1AN DN 144 )2 OMNIN 1IN
TP 2021 999K 7 T OPY NOORND NNTN OPIN PN RN XY NPOPOND YAPIW TNNNN NYYN

.DYPNN ININDY DYV NNINA

NYOPONN HY MDIDNNN IOIN NN NNYD MIIN NN NNNYY NINIY NIINN NINNIPD 92 MOLYINN NIND
1997 DXANNWNN DD NA INAYVL Y NNOYW IN DIINP INTI NNY MYNNHNI MDIDNNN NN Y8
YA MYTIND JNNDY YTHH NIDTY 952 NN DT NN NT NNYY

0190 919 Yy OINVIN 1

APANN PAYND AN DY 199Y I NI 11PNVPITD NI DO MNITA 11T - 1 70 XY .1.1

MYTY 2020 920872 31 DY NNMPNDIY MVYY NI2NN DY IPNVPITN NITLY DADIN MINITL )T
.2020 MIVY NHaNN Y AP2nN PAVNN NN DY 110w DY

NNONN INN DDIANNY MY 2020 129XTA 31 DY NNV MV 1IN DY INNPNN NN
=512 7Y MY NONAN DY VITVINRN INNI) WWW.1sa.gov.1l NN TIY M) MY v
NOOONN TYIN MY D> 2 MNSYY ,2020 XN 29 DY Ty www.tase.co.il N2In5a »rya 1IN

AT R NPODON



http://www.isa.gov.ilv/
http://www.tase.co.ilc/

DX NAPY 1INV PITD NINDNY DIAND DY IPND PNIVYND AN DY WINM 1390 — 2 /D9 XU
v

192NN PNVPIT NINDM ,NIINN DY 1PN PNIAYNN IR PPN TIID TIWN SY WTINN NN
N0V DX MAPD

9929 12NN YPNOPPTY NHYRN NIIND YW NNPXAN DT ,MIIND PIN MNNNY DRNNA
.172N Y IP2017 NAYNN NRID PPYN TMD TIVN DN YTNHD NN 7NN

D0 DMIVP PN PPN TIIDY PMINNI KD G702 DINXYI NYD NYNIY,02I1P20 PNIAVN MXIND LYND
NI D) WHRYN PPRON TOID TIVN 1, PN 10 .1OY NPLIS NI MI2N DY IN/A NIINN DY
DY NN NN N7V NNYPND PORIWN NIINN — 7PIar DY 9Pann NIvNN

YN AOSPAA

PINVZPT N TROAS) AIINA IY 17NN NAUNA ANIID PPN TOI0 TIUM N WINN S5
9I9Y DN NP5 193P7A

0YVPITN VYNRY) NIANA BIININPD OINVPITIN DY WINH N - 7 1Y 3 7ON DINYN
ANV PITN 9799) BNDY 1INT D7D ,(MIANN PIN MIIRNNY ORNNA 179D 199YNIY OINYINN
(199 5NY3 VP 9112 139VD) 9999 19 ,IRPA D29 ,(N9ANN D535 D) WNRWNH) 17aRY 99N

N 17N ,NIIND YI0NY MPWIN MINND DY MNP, THNONA,NIAND YWPINVPIPT NOWND
MH2NN PINY 240 PYDI NNIVHWNID ,NPDINY IHINNIVN NPNNIN YHYI DN GIV) JVDI T7aX)
S¥2 MOPPTYY PO TPNNAVN NPNNII DY NVPITO DNMNAIY DININ) NIAND NNPND

(7YWDY HMPNMIND MIPH” :\9NY) 2005-17DUNN ,(TPMINPN MPYO

MOYON NOONN NYIND NN DNNND WITNY DNOPPTIN TR DD DY MPYI MInNsn
D3 NYTY /N DD MONSNH

PPYNY 8 P92 8.1 PYD NI (DINDM) DNYIWN MIATY) DXNNND DXNVPPTI MTIN DOV
UK, (791190 §>PWNY 1 19N9) (2021-01-002581 : NNINON 'ON) 2021 N2 6 DYV NN GTHN
ONN TIT IY IND X2 12 NN YR

DNV 93 ,WTNN NPNY DXTHYVIND DINVPITN DY DMPVIFL DMV YN KNI ,NT TIND D)
TN PPYND 8.1 PYD NINDNI OINIIN

T P9 INY ,NIIN DXNVPITN DIRIT ONY NV NIVIAN VAN MITON DIIINN VIV
.2021 X712 29 DYDY TY DDIANND NN TWKR 2020 MV NIANN DY ONNPNN NNTH

ST WD DMNVPPTNN TNR 9 1) 120D NYANNN D PINd

$YHNN MOLINNN
SINDN PNMIYN NOYONRT TY N93N2 NVPIYTI VXD INT 99 JY WINN MN
JSINAN NHYNIYN NIPONRY 1Y N92N2 NVPITI 17aR 90IN 99 HY WINN %N

SINAN PNIYVN NOYONT TY N3N MVPITI INPA D9 999 HY WINND MN

SN2 NHINYN NDPONRY 1Y N92N2 NVPITI 9119 19 9 DY YINHN "N

1.2

1.3

.1.3.1
1.3.2
.1.3.3
.1.3.4



JSINAN PMYN NDYOND Y N3N 5N dNTA NVPIYTI 4T )2200 91 HY YINNI NN

DPNRNNA NIINN PNIPH PPN DIVIN NN PN NITIN — 8 70N XY

MY»I NI 150,000,000 -5 PHINNN ,N7Y 15,000,000 13°0 NH2NN DY DIWAN )INN,NT TYIND 119)
172NN DY DIWIN NMIND PN DX DPTHIND YN (7T HP37) NNNX DD IP) TIY NY 0.1 NN
172NN YW OIVIN NN TINY NRD DIVIN PN NDTHIN INNIY T M NN 150,000,000 -2

NN DD 23 7Y N7 0.1 N2 MY NN 300,000,000 -2 ponnn N7y 30,000,000 Dy

PN 172NN YW MTHIRNNN PN 5(a) Pyo 9795 VNBND DIYIN PNN NTTIN NYWINY 91992
1 PPNOY LOYNN NI INPNIY

"The registered share capital of the Company is NIS 30,000,000 divided into 300,000,000

ordinary shares, nominal value NIS 0.1 each (the "Shares" or "Ordinary Shares").”

NIYD NITNNA,2PNNN INDN,NPHDIN NONRN NYIRD AN NN DY JPNNN INPNN NON
T NYTY 72 NI 2781, 0PN NDNN NN DMPY

NN NVINNN

AN PR MAN DIYVIN PNN NYTIN INRIY 79 193NN HY DIYIN N1INN PN NYTIN NYINY
55 AW 0.1 M MY9 7331 300,000,000 -5 P9INMRN ,N7Y 30,000,000 Y N9aNN YY DIVAN
7, ONRNNA N3N PNITH PPN 199 NN

wHTh 990

2PN PIVNN TN DY WINKD MPR) DPN ITO SYY 8 Ty 2 /0N DIRWNN THN 9D NN TN
N9THN, NN DXNVPPT OV YTNN NPH 11OV DX NIAPY 11NN TPNOPIT NINDM NIANN SV
DYANNYNN NIV Y1 29PN 937 2 WAT (MHIRNNA NN RPN PPN DIVIN NPINN PN

.nyasna

NOYONN 0VPY XPIND 122319N

DIYPRINNN,NPIN DY MW MNAT N ONI T Y IN DNXYI DN PIPY NYWI NN OPIN PN
N9 NOYONY YAPIV THNN YA NYY SN I12YD DN .1IIN NYIANNN NI 33.33%-2 MINY T2
N9YONI DN .DIPN IMND) NYY NN, X2 YIAW DY IMNS NDOND NN OPIND P00 N80
NPINN O9YA SW 19010 9 ,N9ORY PN TN D NYY INN NP SPIN PIN N> XY 1PNTIN

SPIN PN INM DNOVN

NYANNTY MONNYNY YPH TN

PINY 182 YDA MNND ,NIOYON NIONI YIANND NIINA NN HYA MNIT NYIAPD YIPN TVINN
28 DY DINA YN ,2005-1"OUN ,(NTHRY NMIYTIM 2N NYANN) NIIND NVPNY 3 MPN NIaAND
(1y2ypn 1N’ 1 PNY) 2021 N9

NINY MYTNNI NOYONI NYaNN

.1.3.5

1.4

2.1



NYANN AN MYSNIND ,ND NP T DY PN N2 WIANND) NN GNNWNY IXIT MO NI Hya
IN (PAYANNN AN \DND) N OITON NYTD 9NNNN NONA (MHANN PIND 87 PYDA IMYNYNID)
JPNIVPYRN NYANNN NN MYSNHNI

Sy1,2000-07YNN ,(NPDD5N NOONIA NYIANT TN 1IN MDY NNIN) MI2ND NIPND ONNNA
MMWYIN NIINN DY NYINN P2 NODII 17N NNMINI NDNA 92N HIN 7N MY IMDOY 1IN
N72ND NONMD ,1PHHIN NOONI YIAXND PNV NIN OINYIID NN OV DY NIND YHYa DWINI
PN TN LN MDY 9272 ,7IND IMOT MY DN GUN NDNIAN 92N NIND NN
92NY MTNNY IRYI DIYI R MMIN DY ;10 190 . MY NN NNPNY NODINAY 1 DNVY ONNNA

JPINIVPYRN NYASNN NN MYSNNI NI2NT I2YP DY MYYIN NYIRY NDNIAN

NOMNIAN DY LITVIRND NN (VAKONN NN :PNY) TIV M) MY DY NN INX NAIND
IMYNYNI NTIEYN MYTIN NYANNN AN DD NX NINNDY JN%) DNV ,N7YA IR DN TIY MM
.NNNN2 , www.maya.tase.co.il - www.magna.isa.gov.il : ©0»n ,m1ann pind 88 Pyva
I8N 9NN DDV 29D NYANNN AND DY NIWN PHNN 22X HY NWYN NYasn and %9 DY Nyasn
952) NTRYN MYTIN NYANNN AN NDN DX MINN HAPDY 1IN MDY NN SNYI NN Hya
NYIANNN 2ND NONY TPNWIP PONTOVPIHN INITL ,NNNN XD ,NOW DD 72N .(NONXD MMNNY
PNPIN YN NN YA DYINI DIYI NPIXRY NN DY D35, NNONN NN ,NTHYN 22N
N NYTINNY 729271 ,752 10 NI YD NMND HY WD ON ,NDIN 92N ININ ISN MM
92N SN MMV PNPINY NPIN DY .YIPN TYIND OTIP TN DNDN TIY MM NIV 12)D
402 ,PNMN NN PAINN NXIN IMYNINIY NONAN 12NN MOYIAN MR NN HIAPY INDT ,NDNA
NN DT PNIYY NYPA .NNT YDA DX, 7292 MDY MT NN YN DN INITL I NDNAN 12N DY
ININY 7O 92N HIN 7PN DMWY INMDTHY NPIN HYA |10 19D .DN0N TIY M) NIVND UNIN
WIANNY XYY DIV 172N OV DY NMNM DYI DWINI NIMVIN NPINN P2 NHYYI) 1N

JPNIVPONN NYANNN NOIWNA NN T2YPY NYIANN 2ND MYSHNI

Y NYANNN ANOW I9IND D00 NANON Y9 DY ,NIANN ITIVND NONNNY ¥ NYANNN AN NN
NOIYN MYNNNI NYANDN .DDOND DD TN M0 MYV (4) YAIND ININY XD 17NN Y TIVNh
LDONRN DD TYIN N0 MYV (6) WY TY IWIRNN THINITVPONRN NYANNIN

ONN PPN Y2 NYONRN DI DIPNY YIND YD) NOPONIA YIANND GNNWND 1IWNN NMMN Sya
172N7N YTIVNI ,NDND TN DAY MYY 48 MNSY NIYONI NYANN MONNYND NI MY NIHINN
JAR-DN,144 )2 DMNIN N2

NMDT 9 TON NP N DIVINK AN INNNT NYOWA NPID PAINKBA TN IN TAR NN Hya
MYASNN NPT YD TO TIND NNHNI NP PIINNY 20 19 ,(N1IN 5,815,828 ,>1P) 112N NYANIN
NYANNN 2AN3 POYY ONIY (NP 2,316,126 >IP) NIAN2 MLV Y2 T2 MPINND JRY

.2005 — Y"OWUNN ,(NTHRY MYTIN 2052 NYA¥N) NN NHRPNY 10 MIPNI VNN

P, NODRN DI TN 189 01 (10) NIWY 1N 1IN NTHRY MYTIN IRENNY PNINRD TN
DY NWIIN 1N DTN MYTIND PNOPITN NANN NRYNNY NINKD TN, 2021 ¥I01 21 0P
2021 X192 25 DY 7P ,NODRN DD TN 299

5.1

5.2

5.3

5.4

5.5

.5.6

5.7


http://www.magna.isa.gov.il/
http://www.maya.tase.co.il/

DNNN2Y MIANN PIND (2)66 PYDY DXNNA NDONN DY DN T XYW D100 1N Hya v nwpa
955 .03 NYT DIDID TN INKD DD NYAV TY NIIND X¥MIN NYTIV NYTIN NPND X5 MPNd
ANT MIAPYAY MIYIN NNMP ,NOONN DY DPN IT02 XWN 51D MYpa NIaNY INSHPY
995) 1DIONNY NTRYN MYTINDY YTV DN ITOA PIYD 1P 110 .DPN ITOD DINYN IDONN?
5.3 PYDI ML DIPMAINOY) NONIAN HYI TIY MM MY DY NNANN NN (NDINOY
DN ATOY XY NN YPANN DX, 17NN NYANN 2AND NINNHN NI2NN 1Y PNINKRD TN . (D0YD
POTIVHN O ITO DIV PN .NIAND T DY JPTIVNRN DPN ATO DY NYTINN DIDID DM N

DONY YIPN TIIND NN MWD ¥ 00NV DD ,NNIND

D279 Y

NN PNNPNN NITDY (NIIND IWIPY DID) NTHYN MIYTIN ,MYXIND MOLINNN NDNA POYY 1M
NYYA AN DN T MM NONIAN DY LITVIRN NN TIY M MY DY N8N
Myva 55 NMISNND N2INO2 71NN YTIVHNI 1D LYY 5.3 PYyDa MULNON DIPMIINOY)
:97RYT,03-6796100 : I900) MINITA NI MY NI DY YURIN DINN INNDY MOIPHNN NTIAYN

(idit@bcomm.co.il

Inrya ©IV»PNIPIIP 1A

.5.8

2NN YW DX90ON 979300, NNTN PRI NOPPT 97910, TR I T Yy Onnd ¢



DNVPIT MINNN — /N NAD)




STATEMENT OF A CANDIDATE TO SERVE AS A DIRECTOR

Pursuant to the Companies Law, 1999 (the “Law”)

re-appointed and to serve as a director 1, Darren Glatt, Passport No 549871770, having agreed to be
on the board of directors of B Communications Ltd. (the “Company”) hereby declare as follows:

1.1 have the ability to dedicate the required time for the performance of my duties as a director of
the Company, given, among other things, the Company's size and its specific needs.

2. | possess the necessary skills to serve as director of the Company.

3. For my classification as a director who possesses Accounting and Financial Expertise for the
purpose of the Companies Regulations (Conditions and Criteria for a Director Who Possesses
Accounting Expertise and a Director Who Possesses Professional Competence), 2005 (the "Expertise
and Competence Regulations"), | hereby declare the following:

4. (a) Information (including supporting documents) regarding my education, skills and
experience (including companies in which | serve as a director) is attached hereto as
Exhibit A.

(b) Based on my education, skills and experience, | am highly proficient in and have an
understanding of business and accounting matters and financial statements, which
enables me to thoroughly understand the financial statements of the Company and te
initiate discussion in connection with the manner of presentation of financial
information.

5.1 am not restricted from serving as a director of the Company under any items set forth in Sections
2261, 226A2 and 2273 of the Law.

Section 226 of the Law provides that a candidate shall not be appointed as a director of a public company if he/she 1
has been convicted in one of the manners specified below, unless five years (or a shorter period if so determined by
the court) have elapsed from the date the conviction was granted or if the court has ruled, at the time of the
conviction or thereafter, that he/she is not prevented from serving as a director of a public company:

(1) conviction relating to offenses under Sections 290-297 (bribery), 392 (theft by an officer), 415

(obtaining a benefit by fraud), 418-420 (forgery), 422-428 (fraudulent solicitation, false registration in

the records of a legal entity, manager and employee offenses in respect of a legal entity, concealment of
information and misleading publication by a senior officer of a legal entity, fraud and breach of trustina

legal entity, fraudulent concealment, blackmail using force, blackmail using threats) of the Israel Penal

Law-1997; and offenses under sections 52C, 52D (use of inside information}, S3(a) (offering shares to
the public other than by way of a prospectus, publication of a misleading detail in the prospectus or in
the legal opinion attached thereto, failure to comply with the duty to submit immediate and periodic
reports) and 54 (fraud in securities) of the Israel Securities Law-1968 (the "Securities Law");




6.1 am aware that pursuant to Section 224B of the Law this Statement shall be published as part of
the Company's notice of annual general meeting of shareholders, shall be kept in the Company’s
registered office and shall be available for review by any person.

7. | hereby undertake to immediately notify the Company upon the occurrence of any change in
the above statements during the term of my service as director of the Company.

8. 1 am aware that the proposal of my re-nomination as director and my classification as a director
having Accounting and Financial Expertise relies, among other things, on this Statement.

9. |, the undersigned, hereby declare that this is my name and signature and that all of the above is
true.

S ae/5)

Date Signature

(2) conviction by a court outside of the State of Israel relating to an offense of bribery, fraud, offenses of
directors/managers in a corporate body or exploiting inside information; or

(3) conviction by verdict of court of first instance for any offense not specified in sections (1) or (2) above, if

the court has ruled that due to its nature, severity or its circumstances the candidate is not fit to serve

as a director of a public company, for the period determined by the court, which will not exceed five (5)

years.

Under the Law, a candidate shall disclose whether he was convicted of one of the offences specified in sections (1)-
(3) above and the period for the prohibition from serving as a director has not elapsed.

Section 226A of the Law provides that a candidate shall not be appointed as a director of a particular public 2
company if an administrative enforcement committee under the Securities Law has determined that he/she will be
prohibited from serving as a director of that particular public company.

Under the Law, a candidate shall disclose whether an administrative enforcement committee has determined that
he/she will be prohibited from serving as a director in any public company.

Section 227 of the Law provides that a candidate shall not be appointed as a director of a company if he/she is a 3
minor, legally incompetent or was declared bankrupt and the bankruptcy was not discharged.




STATEMENT OF A CANDIDATE TO SERVE AS A DIRECTOR

Pursuant to the Companies Law, 1999 (the “Law”)

re-appointed and to serve as a director on the |, Tomer Raved, ID 036864288, having agreed to be
board of directors of B Communications Ltd. (the “Company”) hereby declare as follows:

1.1 have the ability to dedicate the required time for the performance of my duties as a director of
the Company, given, among other things, the Company's size and its specific needs.

2. | possess the necessary skills to serve as director of the Company.

3. For my classification as a director who possesses Accounting and Financial Expertise for the
purpose of the Companies Regulations (Conditions and Criteria for a Director Who Possesses
Accounting Expertise and a Director Who Possesses Professional Competence), 2005 (the "Expertise
and Competence Regulations"), | hereby declare the following:

4. (a) Information (including supporting documents) regarding my education, skills and
experience (including companies in which | serve as a director) is attached hereto as
Exhibit A.

(b) Based on my education, skills and experience, | am highly proficient in and have an
understanding of business and accounting matters and financial statements, which
enables me to thoroughly understand the financial statements of the Company and to
initiate discussion in connection with the manner of presentation of financial
information.

5.1 am not restricted from serving as a director of the Company under any items set forth in Sections
2261, 226A% and 2273 of the Law.

Section 226 of the Law provides that a candidate shall not be appointed as a director of a public company if he/she 1
has been convicted in one of the manners specified below, unless five years (or a shorter period if so determined by
the court) have elapsed from the date the conviction was granted or if the court has ruled, at the time of the
conviction or thereafter, that he/she is not prevented from serving as a director of a public company:

(1) conviction relating to offenses under Sections 290-297 (bribery), 392 (theft by an officer), 415
(obtaining a benefit by fraud), 418-420 (forgery), 422-428 (fraudulent solicitation, false registration in
the records of a legal entity, manager and employee offenses in respect of a legal entity, concealment of
information and misleading publication by a senior officer of a legal entity, fraud and breach of trust in a
legal entity, fraudulent concealment, blackmail using force, blackmail using threats) of the Israel Penal
Law-1997; and offenses under sections 52C, 52D (use of inside information), 53(a) (offering shares to
the public other than by way of a prospectus, publication of a misleading detail in the prospectus or in
the legal opinion attached thereto, failure to comply with the duty to submit immediate and periodic
reports) and 54 (fraud in securities) of the Israel Securities Law-1968 (the "Securities Law");



6. | am aware that pursuant to Section 224B of the Law this Statement shall be published as part of
the Company's notice of annual general meeting of shareholders, shall be kept in the Company’s
registered office and shall be available for review by any person.

7. | hereby undertake to immediately notify the Company upon the occurrence of any change in
the above statements during the term of my service as director of the Company.

8. | am aware that the proposal of my re-nomination as director and my classification as a director
having Accounting and Financial Expertise relies, among other things, on this Statement.

9. I, the undersigned, hereby declare that this is my name and signature and that all of the above is
true.

17////1{ 7;5

Date / Signature

(2) conviction by a court outside of the State of Israel relating to an offense of bribery, fraud, offenses of
directors/managers in a corporate body or exploiting inside information; or

(3) conviction by verdict of court of first instance for any offense not specified in sections (1) or (2) above, if

the court has ruled that due to its nature, severity or its circumstances the candidate is not fit to serve

as a director of a public company, for the period determined by the court, which will not exceed five (5)

years.

Under the Law, a candidate shall disclose whether he was convicted of one of the offences specified in sections (1)-
(3) above and the period for the prohibition from serving as a director has not elapsed.

Section 226A of the Law provides that a candidate shall not be appointed as a director of a particular public 2
company if an administrative enforcement committee under the Securities Law has determined that he/she will be
prohibited from serving as a director of that particular public company.

Under the Law, a candidate shall disclose whether an administrative enforcement committee has determined that
he/she will be prohibited from serving as a director in any public company.

Section 227 of the Law provides that a candidate shall not be appointed as a director of a company if he/she is a 3
minor, legally incompetent or was declared bankrupt and the bankruptcy was not discharged.



STATEMENT OF A CANDIDATE TO SERVE AS A DIRECTOR

Pursuant to the Companies Law, 1999 (the “Law”)

re-appointed and to serve as a director on |, Phill Bacal , Passport No HPO37044, having agreed to be
the board of directors of B Communications Ltd. (the “Company”) hereby declare as follows:

1.1 have the ability to dedicate the required time for the performance of my duties as a director of
the Company, given, among other things, the Company's size and its specific needs.

2. | possess the necessary skills to serve as director of the Company.

3. For my classification as a director who possesses Accounting and Financial Expertise for the
purpose of the Companies Regulations (Conditions and Criteria for a Director Who Possesses
Accounting Expertise and a Director Who Possesses Professional Competence), 2005 (the "Expertise
and Competence Regulations"), | hereby declare the following:

4. (a) Information (including supporting documents) regarding my education, skills and
experience (including companies in which | serve as a director) is attached hereto as
Exhibit A.

(b) Based on my education, skills and experience, | am highly proficient in and have an
understanding of business and accounting matters and financial statements, which
enables me to thoroughly understand the financial statements of the Company and to
initiate discussion in connection with the manner of presentation of financial
information.

5. 1am not restricted from serving as a director of the Company under any items set forth in Sections
2261, 226A% and 2273 of the Law.

Section 226 of the Law provides that a candidate shall not be appointed as a director of a public company if he/she 1
has been convicted in one of the manners specified below, unless five years (or a shorter period if so determined by
the court) have elapsed from the date the conviction was granted or if the court has ruled, at the time of the
conviction or thereafter, that he/she is not prevented from serving as a director of a public company:

(1) conviction relating to offenses under Sections 290-297 (bribery), 392 (theft by an officer), 415
(obtaining a benefit by fraud), 418-420 (forgery), 422-428 (fraudulent solicitation, false registration in
the records of a legal entity, manager and employee offenses in respect of a legal entity, concealment of
information and misleading publication by a senior officer of a legal entity, fraud and breach of trust in a
legal entity, fraudulent concealment, blackmail using force, blackmail using threats) of the Israel Penal
Law-1997; and offenses under sections 52C, 52D (use of inside information), 53(a) (offering shares to
the public other than by way of a prospectus, publication of a misleading detail in the prospectus or in
the legal opinion attached thereto, failure to comply with the duty to submit immediate and periodic
reports) and 54 (fraud in securities) of the Israel Securities Law-1968 (the "Securities Law");



6. | am aware that pursuant to Section 224B of the Law this Statement shall be published as part of
the Company's notice of annual general meeting of shareholders, shall be kept in the Company’s
registered office and shall be available for review by any person.

7. | hereby undertake to immediately notify the Company upon the occurrence of any change in
the above statements during the term of my service as director of the Company.

8. | am aware that the proposal of my re-nomination as director and my classification as a director
having Accounting and Financial Expertise relies, among other things, on this Statement.

9. I, the undersigned, hereby declare that this is my name and signature and that all of the above is
true.

Date Signature

(2) conviction by a court outside of the State of Israel relating to an offense of bribery, fraud, offenses of
directors/managers in a corporate body or exploiting inside information; or

(3) conviction by verdict of court of first instance for any offense not specified in sections (1) or (2) above, if

the court has ruled that due to its nature, severity or its circumstances the candidate is not fit to serve

as a director of a public company, for the period determined by the court, which will not exceed five (5)

years.

Under the Law, a candidate shall disclose whether he was convicted of one of the offences specified in sections (1)-
(3) above and the period for the prohibition from serving as a director has not elapsed.

Section 226A of the Law provides that a candidate shall not be appointed as a director of a particular public 2
company if an administrative enforcement committee under the Securities Law has determined that he/she will be
prohibited from serving as a director of that particular public company.

Under the Law, a candidate shall disclose whether an administrative enforcement committee has determined that
he/she will be prohibited from serving as a director in any public company.

Section 227 of the Law provides that a candidate shall not be appointed as a director of a company if he/she is a 3
minor, legally incompetent or was declared bankrupt and the bankruptcy was not discharged.
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STATEMENT OF A CANDIDATE TO SERVE AS A DIRECTOR

Pursuant to the Companies Law, 1999 (the “Law”)

re-appointed and to serve as a director on the |, Ran Fuhrer, ID 066522772, having agreed to be
board of directors of B Communications Ltd. (the “Company”) hereby declare as follows:

1.1 have the ability to dedicate the required time for the performance of my duties as a director of
the Company, given, among other things, the Company's size and its specific needs.

2. | possess the necessary skills to serve as director of the Company.

3. For my classification as a director who possesses Accounting and Financial Expertise for the
purpose of the Companies Regulations (Conditions and Criteria for a Director Who Possesses
Accounting Expertise and a Director Who Possesses Professional Competence), 2005 (the "Expertise
and Competence Regulations"), | hereby declare the following:

4. (a) Information (including supporting documents) regarding my education, skills and
experience (including companies in which | serve as a director) is attached hereto as
Exhibit A.

(b) Based on my education, skills and experience, | am highly proficient in and have an
understanding of business and accounting matters and financial statements, which
enables me to thoroughly understand the financial statements of the Company and to
initiate discussion in connection with the manner of presentation of financial
information.

5. 1am not restricted from serving as a director of the Company under any items set forth in Sections
2261, 226A% and 2273 of the Law.

Section 226 of the Law provides that a candidate shall not be appointed as a director of a public company if he/she 1
has been convicted in one of the manners specified below, unless five years (or a shorter period if so determined by
the court) have elapsed from the date the conviction was granted or if the court has ruled, at the time of the
conviction or thereafter, that he/she is not prevented from serving as a director of a public company:

(1) conviction relating to offenses under Sections 290-297 (bribery), 392 (theft by an officer), 415
(obtaining a benefit by fraud), 418-420 (forgery), 422-428 (fraudulent solicitation, false registration in
the records of a legal entity, manager and employee offenses in respect of a legal entity, concealment of
information and misleading publication by a senior officer of a legal entity, fraud and breach of trust in a
legal entity, fraudulent concealment, blackmail using force, blackmail using threats) of the Israel Penal
Law-1997; and offenses under sections 52C, 52D (use of inside information), 53(a) (offering shares to
the public other than by way of a prospectus, publication of a misleading detail in the prospectus or in
the legal opinion attached thereto, failure to comply with the duty to submit immediate and periodic
reports) and 54 (fraud in securities) of the Israel Securities Law-1968 (the "Securities Law");



6. | am aware that pursuant to Section 224B of the Law this Statement shall be published as part of
the Company's notice of annual general meeting of shareholders, shall be kept in the Company’s
registered office and shall be available for review by any person.

7. | hereby undertake to immediately notify the Company upon the occurrence of any change in
the above statements during the term of my service as director of the Company.

8. I am aware that the proposal of my re-nomination as director and my classification as a director
having Accounting and Financial Expertise relies, among other things, on this Statement.

9. I, the undersigned, hereby declare that this is my name and signature and that all of the above is
true.

1 February 2021 6‘%

Date Signature

(2) conviction by a court outside of the State of Israel relating to an offense of bribery, fraud, offenses of
directors/managers in a corporate body or exploiting inside information; or

(3) conviction by verdict of court of first instance for any offense not specified in sections (1) or (2) above, if

the court has ruled that due to its nature, severity or its circumstances the candidate is not fit to serve

as a director of a public company, for the period determined by the court, which will not exceed five (5)

years.

Under the Law, a candidate shall disclose whether he was convicted of one of the offences specified in sections (1)-
(3) above and the period for the prohibition from serving as a director has not elapsed.

Section 226A of the Law provides that a candidate shall not be appointed as a director of a particular public 2
company if an administrative enforcement committee under the Securities Law has determined that he/she will be
prohibited from serving as a director of that particular public company.

Under the Law, a candidate shall disclose whether an administrative enforcement committee has determined that
he/she will be prohibited from serving as a director in any public company.

Section 227 of the Law provides that a candidate shall not be appointed as a director of a company if he/she is a 3
minor, legally incompetent or was declared bankrupt and the bankruptcy was not discharged.



STATEMENT OF A CANDIDATE TO SERVE AS A DIRECTOR

Pursuant to the Companies Law, 1999 (the “Law”)

re-appointed and to serve as a |, Stephen Joseph , Passport No 551988678, having agreed to be
director on the board of directors of B Communications Ltd. (the “Company”) hereby declare as
follows:

1.1 have the ability to dedicate the required time for the performance of my duties as a director of
the Company, given, among other things, the Company's size and its specific needs.

2. | possess the necessary skills to serve as director of the Company.

3. For my classification as a director who possesses Accounting and Financial Expertise for the
purpose of the Companies Regulations (Conditions and Criteria for a Director Who Possesses
Accounting Expertise and a Director Who Possesses Professional Competence), 2005 (the "Expertise
and Competence Regulations"), | hereby declare the following:

4. (a) Information (including supporting documents) regarding my education, skills and
experience (including companies in which | serve as a director) is attached hereto as
Exhibit A.

(b) Based on my education, skills and experience, | am highly proficient in and have an
understanding of business and accounting matters and financial statements, which
enables me to thoroughly understand the financial statements of the Company and to
initiate discussion in connection with the manner of presentation of financial
information.

5. 1am not restricted from serving as a director of the Company under any items set forth in Sections
2261, 226A2 and 2273 of the Law.

Section 226 of the Law provides that a candidate shall not be appointed as a director of a public company if he/she 1
has been convicted in one of the manners specified below, unless five years (or a shorter period if so determined by
the court) have elapsed from the date the conviction was granted or if the court has ruled, at the time of the
conviction or thereafter, that he/she is not prevented from serving as a director of a public company:

(1) conviction relating to offenses under Sections 290-297 (bribery), 392 (theft by an officer), 415
(obtaining a benefit by fraud), 418-420 (forgery), 422-428 (fraudulent solicitation, false registration in
the records of a legal entity, manager and employee offenses in respect of a legal entity, concealment of
information and misleading publication by a senior officer of a legal entity, fraud and breach of trust in a
legal entity, fraudulent concealment, blackmail using force, blackmail using threats) of the Israel Penal
Law-1997; and offenses under sections 52C, 52D (use of inside information), 53(a) (offering shares to
the public other than by way of a prospectus, publication of a misleading detail in the prospectus or in
the legal opinion attached thereto, failure to comply with the duty to submit immediate and periodic
reports) and 54 (fraud in securities) of the Israel Securities Law-1968 (the "Securities Law");



6. | am aware that pursuant to Section 224B of the Law this Statement shall be published as part of
the Company's notice of annual general meeting of shareholders, shall be kept in the Company’s
registered office and shall be available for review by any person.

7. | hereby undertake to immediately notify the Company upon the occurrence of any change in
the above statements during the term of my service as director of the Company.

8. | am aware that the proposal of my re-nomination as director and my classification as a director
having Accounting and Financial Expertise relies, among other things, on this Statement.

9. I, the undersigned, hereby declare that this is my name and signature and that all of the above is
true.

23/ 1 /2 <2/0/7

Date Signature

(2) conviction by a court outside of the State of Israel relating to an offense of bribery, fraud, offenses of
directors/managers in a corporate body or exploiting inside information; or

(3) conviction by verdict of court of first instance for any offense not specified in sections (1) or (2) above, if

the court has ruled that due to its nature, severity or its circumstances the candidate is not fit to serve

as a director of a public company, for the period determined by the court, which will not exceed five (5)

years.

Under the Law, a candidate shall disclose whether he was convicted of one of the offences specified in sections (1)-
(3) above and the period for the prohibition from serving as a director has not elapsed.

Section 226A of the Law provides that a candidate shall not be appointed as a director of a particular public 2
company if an administrative enforcement committee under the Securities Law has determined that he/she will be
prohibited from serving as a director of that particular public company.

Under the Law, a candidate shall disclose whether an administrative enforcement committee has determined that
he/she will be prohibited from serving as a director in any public company.

Section 227 of the Law provides that a candidate shall not be appointed as a director of a company if he/she is a 3
minor, legally incompetent or was declared bankrupt and the bankruptcy was not discharged.
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1. Interpretation

Articles of Association
B Communications Ltd.

Unless the context otherwise requires, in these Articles the following terms shall have the meaning ascribed to them below:

“These Articles” or “the
Articles”

"Administrative Proceeding"

The “Company”

The “Board of Directors”

The “Companies Law” or the
G‘Lawﬂﬁ

The "Communications Law" -

The "Communications
Order"

The "Control Permit"

Shall mean these Articles of Association as set forth herein or as amended by the
shareholders from time to time;

A proceeding instituted pursuant to (a) Chapter H3 of the Securities Law, “Imposition
of Monetary Sanctions by the Securities Authority”; (b) Chapter H4 of the Securities
Law, “Imposition of Administrative Enforcement Sanctions by the Enforcement
Committee™; (c) Chapter I1 of the Securities Law, “Arrangement for the Avoidance of
Proceedings or Termination of Proceedings, which is Subject to Conditions”; or (d)
Chapter 14(d) of the Companies Law;

Shall mean B Communications Ltd.;

Shall mean the Board of Directors of the Company, appointed in accordance with the
provisions of these Articles;

The Companies Law 5759-1999, as amended from time to time;

The Israeli Communications Law (Telecommunications and Broadcasting), 1982;

The Israeli Communications Order (Telecommunication and Broadcasting)
(Determination of Essential Service Provided by "BEZEQ" - the Israel
Telecommunication Corp., Limited), 5757-1997, issued by the Israeli Minister of
Communications, as amended from time to time;

Any control permit issued by the Communication Minister of the State of Israel in
connection with the control over the Company;



]

The “Securities Law’

The “Office”

The “Shareholders
Register”

“Writing”

“Ordinary Resolution”

"Bezeq"
“Exceptional Holdings (or

Excess Holdings)” (Hakhzakot
Khorgot)

“Means of Control”

The "Ministers"-

"Principal Shareholder"

"Joint Appointment" (Minui
Meshutaf)

Shall mean the Securities Law, 5728-1968, as amended from time to time;

Shall mean the office of the Company, as registered from time to time;

Shall mean the shareholders register that should be maintained in accordance with the
Law and the provisions of these Articles;

Shall mean print, photocopy, telegram, telex, facsimile, email and any other form of
writing, creation or imprint of words in a visible form;

A resolution adopted at a general meeting (whether annual or extraordinary) by a
majority of the voters (without taking into account abstentions);

"Bezeq" the Israeli Telecommunications Corporation Ltd.;

Shall have the meaning assigned to such term in the Communications Order, for so long
as the Communications Order applies to the Company;

Any of the following: (1) the right to vote at a General Meeting of the Company; (2)
the right to appoint a Director or General Manager of the Company; (3) the right to
participate in the profits of the Company; or (4) the right to a share of the remaining
assets of the Company after payment of its debts upon liquidation;

Shall have the meaning assigned to such term in the Communications Order;

A Person holding, directly or indirectly, 5% or more of the issued share capital of the
Company.

Shall have the meaning assigned to such term in the Communications Order, for so
long as the Communications Order applies to the Company.

Unless the context otherwise requires and subject to the provisions of this Article, terms defined in the Companies Law
shall have the meaning ascribed to them therein; words and expressions importing the singular shall include the plural and
vice versa; words and expressions importing the masculine gender shall include the feminine gender; and words referring
to individuals shall include corporate entities.



2.

Company Purposes

The Company may engage in any lawful activity.

Limitation of Liability

(@)

(b)

The liability of a shareholder of the Company shall be limited to the amount due by such holder in respect of his
shares, and in any event no less than the nominal value of each of such holder’s shares.

In the event that the Company issues shares for a consideration lower than their nominal value, as stipulated in
Section 304 of the Law (the “Reduced Consideration”), the holder of such shares shall only be liable for
payment of the Reduced Consideration with respect to shares issued to him as mentioned above.

Avrticles of Association

(@)

(b)

The Company may amend the Articles by an Ordinary Resolution at the general meeting of the Company, subject
to Article 20(1).

Any amendment of the Articles abrogating the rights of any particular class of shares shall require consent of
the meeting of shareholders of such class. Notwithstanding the provisions of this section, an alteration of the
Articles requiring a shareholder to purchase further shares or to increase the scope of his liability shall not bind
the shareholder without his consent.

Share Capital

(@)

(b)

(©

The registered share capital of the Company is NIS 15;000;60030,000,000, divided into 150,000,600300,000,000
ordinary shares, nominal value NIS 0.1 each (the “Shares” or “Ordinary Shares”).

All Ordinary Shares rank pari passu with one another for all intents and purposes, and each Ordinary Share
confers upon its holder the following rights:

[1] The right to be invited to and participate in the general meetings of shareholders of the Company, and the
right to one vote with respect to every Ordinary Share at each general meeting of the Company in which
the holder participates;

[2] The right to receive dividends and bonus shares if and when distributed, pro rata to the nominal value of
the Shares, and regardless of any premium paid with respect thereto;

[3] The right to participate in the distribution of the Company’s assets after liquidation, according to such
holder’s pro rata holding out of the Company’s issued and outstanding share capital,;

Notwithstanding the above, the Company may create shares of different classes as provided in these Articles and
in accordance with the law.



6.

Recapitalization; Change in Rights

(@) The general meeting of shareholders of the Company may, by an Ordinary Resolution, and subject to the
provisions of Section 46B of the Securities Law and subject to any other applicable law:

(b)

(©

[1]

[2]

[3]

[4]

[5]

[6]

Increase its share capital by an amount as may be resolved, by the creation of new shares, under the terms
and which will confer the rights as may be resolved. Such a resolution may be adopted regardless of
whether all the existing shares have been issued or resolved to have been issued.

Unless otherwise resolved in the resolution of the general meeting to increase the share capital, any new
share capital shall be deemed part of the Company’s original share capital and shall be subject to the same
Articles with regard to calls on shares, liens, transfer, ownership, forfeiture or any other provisions
governing the original share capital;

To consolidate any or all of the share capital of the Company and to divide it into shares of larger nominal
value, and if the Shares have no nominal value — into a smaller number of Shares, provided however that
this does not alter the proportion of the holdings of issued share capital;

To divide any or all of the share capital of the Company into Shares of smaller nominal value, and if the
Shares have no nhominal value — into a smaller number of Shares, provided however that this does not alter
the proportion of the holdings of issued share capital;

Change, cancel, convert, extend, add to or otherwise alter the rights, preferences, privileges, restrictions
and provisions, whether attached at such time to Company Shares or not;

Cancel unissued registered share capital, provided that there is no obligation by the Company, including a
conditional obligation, to issue any of these Shares;

To reduce the share capital in the manner, under the terms and subject to the authorizations as required by
the Law;

The creation or issuance of additional Shares of the same class shall not be deemed an abrogation or change of
the rights of such particular class of Shares, except as provided in the terms of issuance of such Shares.

Any amendment, conversion, cancellation, expansion, addition to or other change in the rights, preferences,
privileges, restrictions or provisions attached to any particular class of shares issued to shareholders of the
Company, shall require the written consent of holders of all issued shares of such particular class, or
authorization by an Ordinary Resolution adopted at an Extraordinary Meeting of such class.



(d)

(€)

()

(9)

The provisions of these Articles relating to general meetings shall, mutatis mutandis, apply to any general
meeting of the holders of a particular class of shares.

In order to effectuate any such resolution, the Board of Directors may settle any difficulty that may arise, at its
discretion. Without derogating from the powers of the Board of Directors as mentioned above, in the event that
a capital consolidation creates fractional shares, the Board of Directors may:

[1] Sell all the fractional shares, and for this purpose appoint a trustee in whose name the share certificates
with respect to such fractional shares shall be issued and who will sell these shares, and the proceeds of the
sale, less commission and expenses, shall be divided among the entitled shareholders;

[2] To issue to each shareholder who would have, after the consolidation, been entitled to a fractional share,
paid-up shares of the class that such holder had prior to the consolidation, in such number that together
with the fractional share, will create one whole share, and such issuance shall be deemed to have been
effected immediately prior to the consolidation;

[3] To determine that the shareholders shall not be entitled to receive a consolidated share with respect to a
fractional consolidated share arising from the consolidation of half (or less) the number of shares whose
consolidation creates one whole consolidated share, and that they shall be entitled to receive a consolidated
share with respect to a fractional consolidated share arising from the consolidation of more than half of the
number of shares whose consolidation creates one whole consolidated share;

[4] In the event that action in accordance with Sections (2) or (3) above requires the issuance of additional
shares, the payment with respect to such shares shall be effected in the same manner as the payment of
bonus shares. Consolidation and subdivision as stated above shall not be deemed alteration of the rights
attached to the consolidated or subdivided shares.

In the event of consolidation of shares into shares of greater nominal value, the Board of Directors may determine
arrangements in order to settle any difficulty that may arise in connection with such consolidation, and in
particular may determine which shares shall be consolidated into any particular share, and in the event of
consolidation of shares that are owned by several holders, the Board of Directors may determine the
arrangements for the sale of the consolidated share, the method of sale and the method in which the net proceeds
shall be divided, and to appoint a person who will effect the transfer, and any action carried out by such person
shall have full force and effect and may not be challenged.

The Board of Directors shall be responsible for the securities of the Company and may issue or grant such
securities at its discretion, subject to the law and the provisions of these Articles. The Board of Directors may:



(h)

(i)

[1] TIssue or grant shares and other securities, convertible or exercisable into shares, up to the Company’s
registered share capital, including the issuance (or otherwise handle them) for cash or non-cash
consideration, subject to such conditions and terms, and whether at a premium, nominal value or discount,
and at such dates as the Board of Directors may see fit;

[2] Resolve to issue a series of debentures, as part of the power of the Board of Directors to take loans on
behalf of the Company, and up to the limit of such power;

Unless the Company otherwise resolves in an Ordinary Resolution, in the event that a private placement is
offered to a shareholder of the Company, there is no obligation to make a similar offer to all other shareholders
of the Company. The Board of Directors may offer securities of the Company to any person at its discretion,
whether or not any or all of the Offerees are holders of securities of the Company, and all in accordance with the
provisions of the law, these Articles and the agreements by which the Company is bound at the time of such
issuance.

Upon issuance of shares, the Board of Directors may designate different terms for different shareholders with
respect to the consideration, the calls on shares and/or the dates of payment.

Ownership of Shares

(@)

(b)

(©)

The Company shall be entitled to treat the person registered as the holder of any share, as the absolute owner
thereof, and accordingly, shall not be bound to acknowledge any trust or other right, whether at law or in equity,
of any other person to or in respect of such share, except subject to an order by a competent court or as otherwise
required by law. The foregoing shall not apply to a nominee company, as defined by law.

In the event that the Company receives an application to be registered as a shareholder from a person who has
shares registered to his name with a member of the stock exchange, and such shares are registered in the Register
of Shareholders in the name of a nominee company, the Company shall register such person in the Register of
Shareholders subject to all of the following conditions:

[1] The applicant provided the Company with an undertaking from such stock exchange member to notify the
Company of the applicant’s new holdings immediately upon performance of any action that alters his
holdings in the relevant shares;

[2] The applicant has provided the Company with a written undertaking to notify the Company of any such
actions;

If two or more persons are registered together as holders of a share, each one of them shall be permitted to give
receipts binding all the joint holders for dividends, shares, bonus shares, share certificates, debentures, warrants
or other monies or rights received from the Company in connection with the share, even if such dividends, shares,
bonus shares, share certificates, debentures, warrants or other monies or rights were delivered to another of the
joint holders.



(d) The Company may at any time pay commission to any person with respect to his conditional or unconditional

(€)

signature or agreement sign on any share, debenture or series of debentures of the Company or with respect to
his conditional or unconditional consent to cause any third party to sign any share, debenture or series of
debentures of the Company, all in accordance with the provisions of the law.

[1] The executors or administrators of a deceased shareholder, or in the absence of same, his entitled heirs,
shall be the only persons recognized by the Company as having any title to or interest in the shares
registered in the name of such holder.

[2] In case of a share jointly registered to several holders, then, subject to the provisions of the law, the
surviving joint holders alone shall be recognized by the Company as having any title to or interest in the
share.

[3] Ajoint holder may transfer his joint-ownership in accordance with the provisions of these Articles.

[4] In case of a shareholder that is a corporate entity under receivership or liquidation, the Company may
recognize the receiver or liquidator of such shareholder as having title or interest in such holder’s shares,
and in the case of a legally incompetent, the Company may recognize his guardian, or, if such person who
is in bankruptcy, his trustee.

(f) Any person becoming entitled to a share in consequence of the death of a shareholder, upon producing evidence

of the grant of probate or letters of administration or declaration of succession, demonstrating that such person
is entitled to the shares of the deceased shareholder, may elect either to be registered himself as the holder of the
share or, subject to Board of Directors approval in accordance with these Articles, transfer such shares.

8. Share Certificates

(@)

(b)

Each share certificate issued by the Company shall bear the seal of the Company and the signatures of two
directors, or the signature of the general manager of the Company and one director or such other person as the
Board of Directors may designate.

Each shareholder shall be entitled to receive from the Company, within six months from the date of issuance or
registration of transfer, one share certificate in respect of all of the shares registered in his name and fully paid
up, or, if approved by the Board of Directors, several share certificates, each for one or more of such shares.



(©)

(d)

(€)

()

()]

Each share certificate shall denote the serial numbers of the shares represented thereby and any other detail that
the Board of Directors may deem important or that must be denoted in accordance with the law.

A share certificate denoting two or more persons as joint owners of the shares represented thereby shall be
delivered to the person first named on the Register of Shareholders in respect of such joint ownership, and the
Company shall not be obligated to issue more than one certificate to all joint holders; a certificate delivered to
any one of the joint holders shall be deemed to have been delivered to all of them.

A share certificate defaced, lost or destroyed may be replaced upon furnishing of evidence to the satisfaction of
the Board of Directors, proving such defacement, loss or destruction and subject to the submission to the
Company of securities against all possible damages as the Board of Directors may think fit, and all against
payment, if imposed.

The Company may issue share warrants in place of registered shares. Where a share warrant is issued in place
of a share registered under a person’s name, the share shall be registered in the Register of Shareholders as a
bearer share, and the name of the shareholder shall be removed from the Register of Shareholders.

A shareholder in lawful possession of a share warrant may return the warrant to the Company for the purpose of
its cancellation and conversion into a share registered under his name; upon cancellation, the name of the
shareholder shall be entered in the Register of Shareholders, noting the number of shares registered under his
name.

Transfer and Transmission of Shares

(@)

(b)

(©)

No transfer of shares of the Company shall be entered in the Register of Shareholders except subject to one of
the alternatives stipulated in Section 299 of the Companies Law, as provided in Article 36(d) herein.

A deed of transfer with respect to a share of the Company shall be signed by the transferor and the transferee,
and the transferor shall be deemed the shareholder as long as the transferee has not been entered in the Register
of Shareholders with respect to the transferred share.

The deed of transfer shall be in the following form or in any form as similar to the following as possible, or in
any other form as may be approved by the Board of Directors:

I, , of (“Transferor”), in consideration of the sum of NIS , do hereby transfer to
the (“Transferee”) shares, nominal value NIS __ each, numbered __ to __, inclusive,
of B Communications Ltd.., to hold unto the transferee, his executors, administrators and assigns, subject
to the several conditions on which I held the same immediately before the execution hereof; and I the
transferee do hereby agree to take the said shares subject to the conditions aforesaid.

As witness our hands, this __ day of

10
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Transferor Transferee

Witness Witness

(d) Together with the deed of transfer, the Company should also receive any other document (including the
certificate of the transferred share) as the Board of Directors may require for this purpose. In the event that the
transfer is approved, all such documents shall remain with the Company.

(e) A transfer of shares that have not been fully paid up shall have no effect unless authorized by the Board of
Directors. The Board of Directors may, at its absolute discretion and without being required to provide any
explanation, withhold its consent to a transfer of shares that have not been fully paid up.

(f) Every deed of transfer shall be submitted to the Office for registration. Registered deeds of transfer shall remain
in the hands of the Company; deeds of transfer that the Board of Directors shall refuse to register due to reasons
stipulated in these Articles or by law, shall be returned, upon demand, to the person that submitted them, together
with the share certificate (if submitted).

Rights Attached to Shares

In addition to the rights of shareholders as stipulated in Article 5(b) above, each shareholder of the Company shall be
entitled to the following:

(@) Shareholders shall have the right to inspect the following documents of the Company:

[1] Minutes of the general meetings;

[2] The Register of Shareholders and the register of substantial shareholders of the Company;

[3] These Articles, as amended from time to time;

[4] Anydocument which the company is required to file under the Law and under any law with the Companies
Registry or the Securities Authority, available for public inspection at the Companies Registry or the
Securities Authority, as the case may be;

(b) A shareholder shall be entitled to require from the Company inspection of any document in its possession,

indicating for what purpose, in event that the document relates to an act or transaction requiring the consent of
the general meeting under the provisions of sections 255 and 268 to 275 of the Law.

11
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(©)

The Company may refuse the request of the shareholder if in its opinion the request was not made in good faith
or the documents requested contain a commercial secret or a patent, or disclosure of the documents could
prejudice the best interest of the Company in some other way.

Corporate bodies of the Company

(@)

(b)

(©

(d)

(€)

The corporate bodies of the Company are:
[1] The general meeting of shareholders;
[2] The Board of Directors; [3] The general manager;

The acts and intentions of a company’s corporate body shall be the acts and intentions of the Company.
The corporate bodies of the Company shall have the following powers:
[1] The general meeting shall have the powers stipulated in Article 12 herein.
[2] The Board of Directors shall have the powers stipulated in Article 22 herein.
[3] The general manager shall have the powers stipulated in Article 29 herein.
Unless otherwise expressly stated in these Articles, the Board of Directors may delegate any power of the
Company that is not assigned to the Board by law or by these Articles, to any other corporate body of the
Company.
The general meeting may assume powers conferred on the Board of Directors and/or any other corporate body
of the Company with respect to any matter that is essential for the proper management of the Company and/or
any action that in the discretion of the general meeting is required for the best interest of the Company and/or
any matter whatsoever provided that such powers are assumed for a period that is required under the
circumstances.
The Board of Directors may assume powers conferred on the general manager with respect to any matter that is
essential for the proper management of the Company and/or any action that in the discretion of the Board of

Directors is required for the best interest of the Company and/or any matter whatsoever provided that such
powers are assumed for a period that is required under the circumstances.
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General Meetings

12.  The General Meeting and its Powers

(@) Resolutions of the company in respect of the following matters shall be passed by the general meeting:

[1]

[2]

[3]

[4]

[5]
[6]
[7]

Revisions of the Articles, as provided in Article 4 above;

Exercise of the powers of the Board of Directors in the event that the Board of Directors is unable to
exercise such powers, as provided in Section 52(a) of the Companies Law or as set forth in Section 11(e)
above;

Appointment of the Company’s auditor, the terms under which he shall be retained and termination of his
appointment in accordance with the provisions of Article 32 herein;

Appointment of outside directors in accordance with the provisions of Section 239 of the Companies Law
and Article 20(i) herein;

Approval of actions and transactions requiring approval of the general meeting in accordance with the law;
Increase or reduction of the registered share capital, as provided in Article 6 above;

Merger, in accordance with Section 320(a) of the Companies Law;

(b) The provisions of the law with respect to the dates on which the general meeting should convene, the method by
which it should be convened, the business to be considered at a general meeting, quorum, notices, voting,
minutes, etc., shall apply to general meetings, extraordinary meetings and class meetings, unless otherwise
expressly stated in these Articles, and in accordance with the provisions of the law.

13. Annual General Meeting

(@) The Company shall hold an annual general meeting every year no later than on the expiry of fifteen months from
the previous annual general meeting.

(b) The agenda at an annual general meeting shall include:

[1] adiscussion of the financial reports and of the report of the Board of Directors;

[2] appointment of directors and setting their remuneration;

[3] appointment of an auditor;
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14,

15.

16.

[4] any matter included in the agenda by the Board of Directors;

[5] Any matter that the Board of Directors was requested to include in the agenda by one or more shareholders
with at least one percent of the voting rights at the general meeting, provided that it is appropriate to discuss
such a matter in the general meeting;

Extraordinary Meetings

(@)

(b)

(©

The Board of Directors may resolve to convene an extraordinary general meeting, and shall so convene at the
demand of any one of the following:

[1] two directors or one-quarter of the directors in office;

[2] one or more shareholders with at least five percent of the issued share capital and at least one percent of
the voting rights in the company, or one or more shareholders with at least five percent of the voting rights
in the Company.

The agenda at an extraordinary general meeting shall be fixed by the Board of Directors and shall also include
matters in respect of which the convening of the extraordinary general meeting is required under Article 14(a)
above, as well as any matter requested by a shareholder as provided in Article 13(b)(5) above.

In the event that the Board of Directors is required to convene an extraordinary meeting as stipulated in Article
14(a) above, the Board of Directors shall, within twenty one days from receiving such requirement, call the
meeting as stipulated below for a date as will be designated in the notice that will be provided to the shareholders
in accordance with Article 15 herein.

Notices of General Meetings

(@)

(b)

The Company shall designate the date of record with respect to entitlement to receive notices of general meetings
and participate and vote at such meetings, in accordance with the Companies Law and the regulations
promulgated thereunder.

Subject to the provisions of Section 69 of the Companies Law, notice of a general meeting of shareholders shall
be provided to all eligible shareholders only by publication in two daily Hebrew language newspapers in Israel
that have a reasonably-sized readership.

Proceedings at the General Meeting

(@)

The general meeting may discuss any business in accordance with the Law and these Articles, and any matter
on the agenda as detailed in the notice calling such meeting.
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17.

(b)

(©)

(d)

(€)

()

()]

(h)

The quorum for any shareholders meeting shall include the presence, in person or by proxy, of shareholders
holding or representing, in the aggregate, at least one third of the voting rights.

No business shall be considered or determined at a general meeting, unless the requisite quorum is present within
half an hour from the time appointed for the general meeting. If within half an hour from the time appointed for
the general meeting a quorum is not present, the general meeting shall stand adjourned to the same day one week
thereafter, at the same time and place, or to such other time as designated in the notice for such meeting
(“Adjourned Meeting”).

If within half an hour from the time appointed for the Adjourned Meeting a quorum as stipulated in Article 16
(b) is not present, any number of shareholders present shall represent a quorum.

Notwithstanding the provisions of Article 16(d) above, if a general meeting is convened following demand of
shareholders as provided in Article 14(a)(2) above or in accordance with Section 64 of the Law, the Adjourned
Meeting shall take place only if there are present at least the number of shareholders required to convene a
meeting as provided in Article 14(a)(2) above.

A general meeting in which a quorum is present may resolve to adjourn the meeting or the discussion or the vote
on a matter included in the agenda to such other time and place as it may determine; only matters that were on
the agenda and in respect of which no resolution was passed shall be discussed at the adjourned meeting.

If a general meeting is adjourned as stipulated in Article 16(f) above for more than twenty one days, notices for
the adjourned meeting shall be given in accordance with Article 15 above.

If a general meting is adjourned without changing the agenda for no more than 21 days, notices and invitations
for the adjourned meeting shall be given as soon as possible and in any event no later than seventy two hours
before the time designated for the Adjourned Meeting; such notices and invitations shall be made in accordance
with Sections 67 and 69(a) of the Companies Law, mutatis mutandis.

Chairman of the General Meeting

(@)

(b)

The general meeting shall be chaired by the chairman of the Board of Directors or by a person that he has
appointed in writing for this purpose, whether in general or for a specific meeting.

If the Board of Directors has no chair or if he is not present and has not appointed a chairman for the meeting,

the meeting shall choose one of the directors present to be the chairman of such meeting, and if none of the
directors is present, the meeting shall choose one of the participants to chair the meeting.
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18.

Voting at the General Meeting

(@)

(b)

(©)

(d)

(€)

()

Subject and without prejudice to the rights or restrictions attached at any given time to any particular class of
shares of the Company, each member shall have the right to one vote for each share that confer voting rights
which he holds or with respect to which he acts as proxy. A shareholder shall be entitled to participate in and
vote at a general meeting, himself or by proxy, subject to presentation to the Company of evidence of ownership
as stipulated in the Articles, as of the date of record designated in the notice of the meeting and in accordance
with the Companies Law and the regulations promulgated thereunder.

No holder of Ordinary Shares shall be entitled to participate and vote in any General Meeting (or to be counted
as part of the quorum thereat): (i) unless all calls and other sums payable by him in respect of his shares in the
Company have been paid, except if the allotment conditions of the shares provide otherwise, and/or (ii) in respect
of any Exceptional Holdings, and/or in respect of Undisclosed Holdings as set forth in Article 45.

A corporation that is a shareholder of the Company may, in accordance with a resolution of its directors or any
other managing body of such corporation, empower such person as it may designate to represent it at any general
meeting. A person designated as mentioned above may, in accordance with the authorization, exercise the same
rights that the represented corporation would have been entitled to exercise.

In case of a shareholder who is a minor, a conservatee, bankrupt or legally incompetent, or in case of a
corporation, if the corporation is in receivership or liquidation, such shareholder may vote through its trustees,
receivers, natural or legal guardians, as relevant, and these persons may vote themselves or by proxy.

If two or more persons are registered as joint owners of any share and are present at and participate in a vote,
the vote of the senior amongst the joint owners attending and voting shall be taken into account, and the votes
of the other joint holders will be disregarded. For this purpose seniority shall be determined by the order in which
the names stand on the Register of Shareholders.

A shareholder may appoint as proxy a person who is not a shareholder of the Company. The instrument
appointing a proxy to participate in and vote at a general meeting on behalf of a shareholder, shall be in writing
and signed by the appointing shareholder or by his lawful representative appointed in writing, or, where the
appointing party is a corporate entity, the document shall bear binding signatures as required in accordance with
the articles of association of such corporate entity. If the appointing entity is a corporate entity, certification by
an attorney shall be attached to the instrument appointing the proxy, confirming that the proxy was executed in
accordance with the articles of association of the corporation.

A vote made in accordance with the terms of the proxy shall be valid even if before the vote, the person
appointing the proxy died or was declared bankrupt or legally incompetent or canceled the proxy or transferred
the share with respect to which the proxy was made, or, in case of a corporation, if a receiver or liquidator was
appointed
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for the corporation, all unless written notice of such change was received at the Office at least one day before
the meeting, or, if received at the place designated for the meeting, before the time designated for the meeting.

(g) A proxy and power of attorney or any other certificate (as relevant) evidencing ownership, or a copy certified
by a notary or an attorney, shall be deposited in a place designated for this purpose by the Board of Directors
within 48 hours before the general meeting.

(h) A shareholder holding more than one share shall be entitled to appoint more than one proxy, subject to the
following provisions;

[1] The proxy will specify the class and number of shares with respect to which it is given;

[2] In the event that the number of share of any given class designated in the proxies made by a single
shareholder exceeds the number of shares of such class actually held by such shareholder, all the proxies
made by such shareholder with respect to the difference shall be null and void, but the votes with respect
to shares held by such shareholder shall remain effective;

[3] Inthe event that a shareholder designates a proxy and the proxy instrument does not specify the number or
class of shares with respect to which it is given, the proxy shall be deemed to have been made with respect
to all of the shares held by such shareholder on the date on which the proxy was deposited with the
Company or delivered to the chairman of the meeting, as the case may be. In the event that the proxy is
given with respect to a number of shares that is smaller than the number of shares actually held by the
appointing shareholder, the shareholder shall be deemed to have abstained from the vote with respect to
the balance of the shares, and the proxy shall only be valid with respect to the number of shares stipulated
therein.

(i) The appointment of a proxy (whether for a specific meeting or otherwise) shall be in writing and shall be in
the following form or in any other similar form authorized by the Company's Board of Directors,
depending on the circumstances:

I, , of , being a shareholder of B Communications Ltd. and
entitled to votes, hereby appoint of , or, in his
stead, of , as my proxy to attend and vote on my behalf
at the (annual/extraordinary/adjourned — as relevant) general meeting of the Company to be
held on the __ day of , and at any adjournment thereof.
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Neither the holding nor the voting of the shares to which this proxy relates requires the approval of the
"Ministers" pursuant to the Communications Law or the Communications Order and are not considered
“Exceptional Holdings”, as these terms are defined in the Company’s Articles of Association.

Signed this __ day of ,

(j) Subject to the provisions of applicable law, the Secretary of the Company may, in his discretion, disqualify proxies,
proxy cards, written ballots or any other similar instruments, and notify the shareholder who submitted such
proxy, proxy card, written ballot, authorization or similar instrument, in the following cases:

[1] If the Secretary reasonably suspects that they are forged;

[2] Ifthe Secretary reasonably suspects that they are falsified, or given with respect to shares for which one or
more proxies or written ballots have been given and not withdrawn; or

[3] Ifthere is no indication on such proxy, proxy card, written ballot or similar instrument as to whether or not
the holdings in the Company or the vote of such shareholder require the approval of the Ministers pursuant
to the Communications Law or the Communications Order or are regarded as Exceptional Holdings.

19. Resolutions at the General Meeting

(@) Any proposed resolution put to vote at a general meeting shall be decided by a show of hands.

(b) Resolutions at the general meeting, including with regard to mergers, shall be decided by an ordinary majority,
subject to the provisions of the law that require a special majority.

(c) A declaration by the chairman of the general meeting that a proposed resolution has been unanimously adopted
or rejected, or carried by a particular majority, shall constitute a prima facie evidence of the adoption or rejection,
respectively, of same resolution.

Board of Directors

20.  Number and Appointment of the Directors

(@ The number of the members of the Board of Directors shall be as determined from time to time by the general
meeting, provided however that the Board of Directors (including outside directors) shall consist of not less than
two nor more than ten directors. At least two of the members of the Board of Directors shall be outside directors.
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(b)

(©)

(d)

()
()
(9)

(h)

(i)

)

Except for outside directors, the directors of the Company shall be appointed by an Ordinary Resolution at the
annual general meeting and shall remain in office until the end of the following annual general meeting; however,
as long as no other director has been appointed in their stead, presiding directors shall remain in office, unless
their office is vacated by operation of law or in accordance with these Articles.

The Company shall only appoint as directors such persons who are competent to serve as directors in accordance
with the law.

Subject to the provisions of the law, a director may hold another office under or may be engaged by the Company,
whether with or without remuneration, or under or by any other company in which the Company holds shares or
any other interest, and may enter into any contract with the Company whether as buyer, seller or otherwise, and
no such contract or any other contract or agreement executed by or on behalf of the Company and from which
any benefit arises to the director shall be undermined [because of this reason alone], nor shall any director owe
the Company any explanation regarding any profit arising from such office, engagement, contract or agreement,
only because he is a director or because of the fiduciary relationship in connection therewith, provided that the
director has complied with the provisions of the law regarding a personal interest.

[Reserved].
A director whose term terminates, can be reappointed.

In the event that the office of a director is vacated, regardless of the reason, the directors in office may appoint
another director for the vacancy, and such director shall serve in office until the end of the term that his
predecessor would have served if his office were not vacated. As long as the number of directors does not exceed
the maximum permissible number, the directors may appoint additional directors up to the maximum; such
appointment shall be in force until the next general meeting at which directors are appointed.

The Company may approve the appointment of a director such that his term shall commence at a later time than
the appointment.

Outside directors shall be appointed in accordance with the law. Without prejudice to the foregoing, the
Company may approve the appointment of an outside director for two additional three-year terms, in accordance
with the provisions of the law.

A director may appoint an alternate, all in accordance with the provisions of Section 237 of the Law. Alternate
directors shall be subject to the provisions of the Law and the provisions of these Articles that apply to directors
of the Company, and the office of an alternate director shall be vacated under the circumstances set forth by law
or in these Articles that would cause the office of the appointing director to terminate.
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21.

22.

(k) The office of a director other than an outside director shall be vacated, ipso facto, under any of the circumstances

set forth in Section 228(a) of the Law, and on any of the following events:

[1] On his death.

[2] On the date he is declared legally incapacitated

[3] Without prejudice to the above, the general meeting shall be entitled to remove any director from office by
an Ordinary Resolution, all subject to applicable law. The Board shall be entitled to remove from office

any director appointed by the board.

The provisions of Article 20(b) and 20(k)(3) above shall not be modified without the prior written consent of
the Israeli Minister of Communications.

Remuneration of Directors

(@)

(b)

(©

No director shall be paid any remuneration by the Company for his services as director unless otherwise will be
prescribed by the Company. Each director shall be entitled to reimbursement of his reasonable travel and other
expenses incurred in the course of his duty as a director including expenses in relation to participation in Board
of Directors meetings.

A director who provides the Company with special services or exerts special efforts for one of the Company's
purposes, shall be entitled to remuneration by the Company in an amount to be prescribed by the Company, and
this remuneration shall be added to or come instead of the fixed remuneration, if any.

Outside directors shall be entitled to remuneration and reimbursement as provided by law. Without prejudice to
the above, consideration shall not include the grant of an exemption, an undertaking to indemnify, or insurance
pursuant to the provisions of the law and of these Articles, as provided in Article 31 herein.

Powers of the Board of Directors

(@)

Without derogating from the powers conferred on the Board of Directors under these Articles, the Board of
Directors shall outline the policy of the company and shall supervise the performance of the functions and acts
of the general manager, and:

[1] shall determine the Company’s plans of action, principles for funding them and the priorities between
them;
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(b)

(©

[2]

[3]
[4]
[5]
[6]

[7]
[8]

[9]

shall examine the Company’s financial status, and shall set the credit limits that the Company be entitled
to operate;

shall determine the organizational structure of the Company and its wage policy;
may resolve to issue debenture series;
shall be responsible for preparing financial reports and certifying them;

shall report to the annual general meeting on the position of the Company’s affairs and on the outcome of
its business activities as provided in Section 173 of the Companies Law;

shall appoint and remove the general manager;

shall decide on acts and transactions requiring its approval pursuant to the provisions of Sections 255 and
268 to 275 of the Companies Law;

may issue shares and securities convertible to shares up to the limit of the registered share capital of the
Company, in accordance with the provisions of Article 6(g) above;

[10] may resolve to effect a distribution as provided in Article 33 herein;

[11] shall give its opinion on special tender offers as provided in Section 329 of the Companies Law;

[12] shall designate the minimum number of directors that must have accounting and financial expertise, in

accordance with Section 240 of the Companies Law; the Board of Directors will designate such minimum
number taking into account, among other things, the type and size of the Company, and the scope and
complexity of its operations, and subject to the number of directors stipulated in the Articles.

The powers of the Board of Directors under Articles 22(a)(1) through 22(a)(12) may not be delegated to the
general manager, except as provided in Section 288(b)(2) of the Companies Law.

Without prejudice to the powers conferred on the Board of Directors by law or in accordance with these Articles,
the Board of Directors is hereby granted additional powers, as follows:

[1] To appoint any person, persons or corporation to hold in trust for the Company any asset of the Company

or in which the Company has an interest, or for any other purpose, and to perform and effectuate all actions
and things required in connection with such trust, and see to the payment of such trustee or trustees;
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[2]

[3]

[4]

[5]

[6]

[7]

8]

To open, manage, defend, settle or abandon any litigation initiated by or against the Company or its officials
or otherwise relating to Company matters, and to settle with regard to or extend the timetable for the
payment or satisfaction of any debt, claims or demands owing by or to the Company;

Submit to arbitration any claim or demand by or against the Company;

Appoint, and, at the discretion of the Board of Directors, remove or suspend the general manager, any
officer, other employee or representative, whether employed on a permanent or temporary basis or for
special services, as the Board of Directors may from time to time determine, and to define their authorities
and responsibilities and their remuneration, and to require assurances, under such cases and of such
amounts as the Board of Directors may deem fit.

The Board of Directors may, on an ad hoc or permanent basis, authorize the general manager to appoint
officers and other employees, define their authorities and responsibilities and determine their remuneration
and terms of employment.

At any time and from time to time, the Board of Directors may appoint, under a power of attorney, any
person to be the representative of the Company for such purposes and with such powers, authorities and
discretion (not to exceed such powers, authorities and discretion granted to the Board of Directors under
these Articles) and for such period and subject to such terms as the Board of Directors may deem fit from
time to time, and any such appointment may, if the Board of Directors so deems fit, be conferred on the
members of any local Board of Directors that is established or any member of such Board of Directors, or
to any company or its members, its Board of Directors, its representatives, or the managers of any company
or firm or to any person designated by any company or firm or in any other way to any group of persons
appointed by the Board of Directors, whether appointed directly or indirectly.

The Board of Directors may appoint an attorney or attorneys in Israel or abroad to represent the Company
before any court, arbitrator, judicial and quasi-judicial bodies, local and central government agencies and
offices in Israel and abroad, and grant such attorney such powers as the Board of Directors may deem
appropriate, including the power to delegate his powers, in full or in part, to another person or persons. The
Board of Directors may delegate this power to the general manager on an ad hoc or permanent basis.

From time to time and at its discretion, the Board of Directors may secure and borrow any amount of
money in such manner and under such terms and timetable as it may deem fit, including by issuance of
debentures or debenture series, whether secured or otherwise, or by creating a mortgage, pledge or any
other security interest over the enterprise or any or all of the Company assets, whether in existence at such
time or in the future, including the share capital on which calls have not yet been made and share capital
on which calls have been made but which has not yet been paid up.
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23.

24.

Chairman of the Board of Directors

(@)
(b)

(©)

The Board of Directors will elect one of its member as chairman of the Board of Directors.

The chairman of the Board of Directors shall be elected by the directors at the first Board of Directors meeting
after the annual general meeting or after the Board of Directors meeting at which he was appointed to serve as a
director, and shall serve as chairman of the Board of Directors as long as the Board of Directors has not otherwise
resolved or until he no longer serves as a director.

The chairman of the Board of Directors shall not have an additional or casting rate at a meeting of the board.

Convening the Board of Directors

(@)

(b)

(©

(d)

(€)

The Board of Directors shall meet according to the needs of the Company, and in any event at least once every
three months.

The Chairman of the Board of Directors may convene a meeting of the Board of Directors at any time, and shall
do so at the demand of any of the following:

[1] Two directors;
[2] One director — under the circumstances set forth in Section 257 of the Law;

Without prejudice to the foregoing, the Chairman of the Board of Directors shall convene the Board of Directors
in the event that Board of Directors action is required subsequent to a notice or report by the general manager in

accordance with Section 122(d) of the Law, or a report by the Company’s auditor in accordance with Section
169 of the Law.

Where a meeting of the Board of Directors is not convened within fourteen days of the date of demand as
provided in Article 24(b) above, or of the date of notice or report of the general manager or the auditor pursuant
to Article 24(c) above, each of the persons enumerated in such Articles may convene a meeting of the Board of
Directors to discuss the matter specified in the demand, notice or report, as the case may be.

Notice of a meeting of the Board of Directors shall be delivered to all members at a reasonable time prior to the
date of the meeting.
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25.

26.

()

(s))

Such notice shall be delivered to the address of each director as made known to the Company in advance, and it
shall state the date of the meeting and the place at which it will convene, as well as a reasonably detailed
statement of all of the matters on the agenda.

Notwithstanding the provisions of Article 24(e), in urgent cases, the Board of Directors may be convened to
meet without notice, by the consent of a majority of the directors.

Meeting of the Board of Directors

(@)

(b)

(©

(d)

()

(f)
@
(h)

The agenda for meetings of the Board of Directors shall be determined by the chairman of the Board of Directors
and shall include matters determined by the chairman of the Board of Directors, matters determined as provided
in Articles 24(b) and 24(c) above, any matter that a director or the general manager requests the chairman of the
Board of Directors to include in the agenda, at a reasonable time prior to the convening of a meeting of the Board
of Directors.

The chairman of the Board of Directors shall direct the meetings of the Board of Directors. Where the chairman
of the Board of Directors is not present at the meeting, the Board of Directors shall elect another of its number
to direct the meeting and to sign the minutes of the meeting.

The Board of Directors may hold meetings using any means of telecommunication such that all directors
participating in the meeting can hear each other simultaneously.

The Board of Directors may pass resolutions even without actually convening, provided that all of the directors
entitled to participate in the discussion and vote on the matter brought up for resolution have agreed not to
convene for this matter.

Where resolutions are passed in accordance with the provisions of Article 25(d) above, the chairman of the Board
of Directors shall prepare and sign minutes of the resolutions, including the resolution not to convene.

The chairman of the Board of Directors shall be responsible for the implementation of these provisions.
A majority of the members of the Board of Directors shall constitute a quorum.

Any meeting of the Board of Directors in which a quorum is present may exercise all the powers, powers of
attorney and discretions conferred at such time on or generally exercised by the Board of Directors.

Voting at the Board of Directors

(@)

Each director shall have one vote at meetings of the Board of Directors.
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217.

(b) Resolutions of the Board of Directors shall be passed by ordinary majority; the chairman of the Board of

(©)

(d)

Directors shall not have an additional vote.

A director, in his capacity as such, shall not be party to a voting agreement, and a voting agreement shall be
considered to be a breach of fiduciary duty.

Minutes approved and signed by the director who chaired the meeting shall serve as prima facie evidence of its
contents.

Committees of the Board of Directors

(@)

(b)

(©)

(d)

()

The Board of Directors may appoint subcommittees. Only directors of the Company may serve as members of
subcommittees to which the Board of Directors has delegated any of its powers. Advisory subcommittees may
include also non-directors as members (“Subcommittee™).

A resolution passed or an act done by a Subcommittee in accordance with powers delegated by the Board of
Directors, shall be considered as a resolution passed or an act done by the Board of Directors.

Subcommittees shall provide reports on a current basis to the Board of Directors regarding their resolutions or
recommendations.

The Board of Directors shall be informed of resolutions or recommendations of a Subcommittee that requires
Board approval, a reasonable time before the discussion by the Board of such resolutions or recommendations.

Avrticles 24 through 26 shall apply, mutatis mutandis, to the convening of meetings of Subcommittees and the
proceedings at such meetings.

The Board of Directors may not delegate its powers to a Subcommittee with regard to the following matters:
[1] determining the Company’s general policy;

[2] distribution, as defined in Section 1 of the Law, unless in respect of purchase of shares of the Company in
a framework outlined by the Company in advance;

[3] determining the position of the Board of Directors in respect of a matter requiring approval of the general
meeting or the giving of an opinion as provided in section 329 of the Law;

[4] appointing directors, if the Board of Directors is entitled to so appoint;

[5] issuance or grant of shares or securities convertible into shares or realizable as shares, or debenture series,
except as set forth in Section 288(b) of the Law;

[6] Approval of financial reports;



28.

29.

()

[7]1 approval of transactions and acts requiring the approval of the Board of Directors pursuant to the provisions
of sections 255 and 268 to 275 of the Law.

With respect to the foregoing matters, the Board of Directors may only appoint advisory committees.
The Board of Directors may abrogate the resolution of a Subcommittee appointed by it; however, such

abrogation shall not prejudice the validity of a resolution of a Subcommittee pursuant to which the Company
has acted towards another person who was unaware of the abrogation.

Audit Committee

(@)

(b)

(©

(d)

()

The Board of Directors shall appoint from its members an audit committee, and the provisions of Article 27 shall
apply thereto, mutatis mutandis.

There shall be no less than three members of the audit committee, and its members shall be appointed in
accordance with the provisions of Section 115 of the Law.

The internal auditor of the Company shall receive notices of the holding of meetings of the audit committee and
shall be entitled to take part in them. The internal auditor may request that the chairman of the audit committee
convene the committee to discuss such matter as he may specify in his request, and the chairman of the audit
committee shall convene the committee within a reasonable time from the date of the request, if he finds reason
to do so.

A notice of the holding of a meeting of the audit committee at which a matter relating to the audit of financial
reports is to be dealt with shall be sent to the auditor who may participate in the meeting.

The audit committee will locate defects in the company’s business administration, inter alia by consulting with
the Company’s internal auditor or with the auditor, and to make proposals to the Board of Directors regarding
ways of correcting such defects. The audit committee will also decide whether to approve acts and transactions
requiring the approval of the audit committee under sections 255 and 268 to 275 of the Law. In addition, the
audit committee will perform all such additional duties as set forth in Section 117 of the Companies Law.

General Manager

(@)

The Board of Directors may, from time to time, appoint one or more persons, whether or not directors, as general
manager(s) of the Company, either for a definite period or without any limitation of time, and may from time to
time, and subject to the terms of any agreement that may be executed between such general manager(s) and the
Company, remove him or them from office and appoint another or others in his or their stead.
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30.

(b)

(©)

(d)

(€)

()

(9)

The general manager shall be liable for the current administration of the affairs of the Company, within the scope
of the policies determined by the Board of Directors, and subject to its supervision. The general manager shall
have all managerial and executive powers granted by law or in these Articles, all managerial and executive
powers not granted by law or by these Articles to any other corporate body of the Company, and any other power
delegated by the Board of Directors.

The general manager shall provide the Board of Directors reports of the Company’s routine operations. Such
reports will be of such scope and shall be made at such times as directed by the Board of Directors.

The remuneration and other terms of the general manager shall be determined by the Board of Directors from
time to time, subject to the terms of any agreement executed between him and the Company and subject to the
provisions of the law, and may be paid as a salary, as a commission based on dividends, profits or turnover, or
as a percentage of the profits, or any combination thereof. Where the law requires approval of the general meeting
for an agreement with an officer, any such agreement shall be subject to such approval.

Subject to the provisions of the law, and in particular Section 92 of the Companies Law, the Board of Directors
may from time to time delegate to the person acting as general manager at such time, the powers conferred on it
in accordance with these Articles, at the discretion of the Board of Directors, and may delegate powers that shall
be exercised for such purposes and needs and in such times and under such restrictions as the Board of Directors
may deem appropriate. The Board of Directors may determine that powers delegated to the general manager
shall be exercised exclusive by the general manager or by both the general manager and the Board of Directors,
and may from time to time cancel, change and replace any or all of these powers.

The general manager may, subject to Board of Directors approval, delegate some of its powers to another person
reporting to him.

The general manager shall provide the Board of Directors reports of the Company’s routine operations. Such
reports will be of such scope and shall be made at such times as directed by the Board of Directors. The chairman
of the Board of Directors may, at his initiative or by resolution of the Board of Directors, require the general
manager to provide a report regarding the business of the Company.

Officers of the Company

The Board of Directors may from time to time appoint and remove, and, subject to the provisions of the law and
Article 23(c)(5) above, authorize the general manager on an ad hoc or permanent basis to appoint other officers and
other employees, define their authorities and responsibilities and fix their remuneration and terms of employment.
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Liability Insurance, Indemnity and Exemption

(@) Subject to the provisions of the Companies Law, the Company may enter into a contract to insure the liability
of an officer for an obligation imposed upon him due to an act or omission performed by him by virtue of his
being an officer, in any of the following instances:

(b)

[1]
[2]

[3]
[4]

[5]

breach of duty of care towards the Company or towards any other person;

breach of the duty of loyalty to the Company, while acting in good faith and having reasonable cause to
assume that such action would not prejudice the interests of the Company;

a financial obligation imposed on him in favor of another person;

expenses, including reasonable litigation expenses and legal fees, incurred by an officer as a result of an
Administrative Proceeding instituted against the officer.

payments to an injured party imposed on the officer pursuant to Section 52ND(a)(1)(a) of the Securities
Law.

In the event that the insurance contract covers the liability of the Company as well, the officer shall have
precedence over the Company in collecting the insurance payments.

Subject to the provisions of the Companies Law, the Company may indemnify an officer for a liability or an
expense as detailed in below, imposed or incurred by him in such capacity:

[1]

[2]

[3]

any financial obligation imposed on him in favor of another person by, or expended by him as a result of,
a court judgment, including a settlement or an arbitrator’s award approved by court;

all reasonable litigation expenses, including attorneys’ fees, expended by the officer - (i) due to an
investigation or a proceeding instituted against him by an authority qualified to administrate such
investigation or proceeding, where such investigation or proceeding is “concluded without the filing of an
indictment against the officer” (as defined in the Companies Law) and “without any financial obligation
imposed on the officer in lieu of criminal proceedings” (as defined in the Companies Law), or that is
concluded without indictment of the officer but with a financial obligation imposed on him in lieu of
criminal proceedings with respect to a crime that does not require proof of mens rea (criminal intent), or -
(i) in connection with a monetary sanction ("ltzum Caspi") .

all reasonable litigation expenses, including attorneys’ fees, expended by an officer or charged to him by
a court, in a proceeding instituted against him by the Company or on its behalf or by another person, or in
any criminal proceedings in which he is acquitted, or in any criminal proceedings of a crime which does
not require proof of mens rea (criminal intent) in which he is convicted.
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(©

(d)

()

[4]

[5]

[6]

The Company may covenant to indemnify prospectively, as set forth in Section [1] above, provided,
however, that such indemnification will be limited to matters which are deemed by the Company’s Board
of Directors, based on the activity of the Company at the time of the covenant, to be foreseeable, and to an
amount or criteria that the Board of Directors has determined as reasonable under the circumstances and
in any event in an aggregate amount for all officers of the Company not to exceed 25% of the Company’s
equity (on a consolidated basis) according to the Company's consolidated financial statements most
recently published prior to the date of the indemnification payment, and provided further that the covenant
to indemnify shall state the events that in the opinion of the Board of Directors are foreseeable given the
Company’s actual activity at the time of the covenant and the amount or criteria that the Board of Directors
has determined to be reasonable under the circumstances; with respect to events enumerated in Sections
[2] and [3] above, the Company may also agree to provide indemnification retroactively; and all in
accordance with Section 260(b) of the Law.

expenses, including reasonable litigation expenses and legal fees, incurred by an officer as a result of an
Administrative Proceeding instituted against the officer.

payments to an injured party pursuant to Section 52ND(a)(1)(a) of the Securities Law.

The foregoing shall not limit the Company in any way with regard to engaging in an insurance or indemnification
agreement:

[1]

[2]

With respect to persons who are not officers of the Company, including employees, contractors or
consultants of the Company;

With respect to officers of the Company — to the extent such insurance or indemnification are not expressly
prohibited by law.

Subject to the provisions of the Law, the Company may, before the event, fully or partially exempt an officer
from liability with respect to the breach of the duty of care.

Notwithstanding the provisions of Section [d] above, the Company may not, before the event, exempt a director
from his liability with respect to breach of the duty of care in distribution (as defined in the Companies Law).

Internal Auditor and Auditor

(@)

[1]
[2]

The Board of Directors shall appoint an internal auditor at the proposal of the audit committee.

The internal auditor shall report to the chairman of the Board of Directors.
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[3]

[4]

[5]

(b)

[1]

[2]
[3]

The internal auditor shall submit a proposal for an annual or periodic work plan to the audit committee,
which shall approve it subject to such amendments as they see fit.

The internal auditor shall submit a report of his findings to the chairman of the Board of Directors, to the
general manager and to the chairman of the audit committee; a report relating to matters audited pursuant
to section 150 of the Law shall be provided to whoever charged the internal auditor with carrying out the
audit.

The office of an internal auditor shall not be terminated except in accordance with the provisions of Section
153 of the Law.

The general meeting shall appoint an auditor for the Company. The auditor shall continue to serve until the
end of next annual meeting after the annual meeting that appointed him. The general meeting may appoint
an auditor to serve as such for longer than a year, all subject to the provisions of Section 154(b) of the Law.

The Company may appoint several auditors to perform the audit jointly.

The auditor’s fees shall be fixed by the general meeting appointing the auditor, or, if the general meeting
did not fix the fees or has authorized the Board of Directors to do so, by the Board of Directors. The Board
of Directors shall fix the auditor’s fees with respect to other services provided to the Company. The Board
of Directors shall report to the general meeting of the terms of engagement of the auditor with respect to
additional services, including payments and obligations of the Company toward the auditor.

33. Distribution, Dividend Distribution and Bonus Shares

(@) Distribution, dividend distribution and issuance of bonus shares shall be made in accordance with the provisions
of the Law and these Articles, as follows:

[1]
[2]

(3]

The Board of Directors may resolve to make a distribution, distribute dividend or issue bonus shares.

Dividend distribution to shareholders of the Company shall be made to all shareholders pro rata to the
nominal value of each share, unless these Articles, as amended, expressly stipulate preferences with respect
to dividend distribution.

The Board of Directors may deduct from any dividend or other moneys payable to any shareholder in

respect of a share any and all sums of money then payable by him to the Company in respect of such share,
whether or not such payment by the shareholder has already become due.
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(b)

(©)

(d)

The Company may issue redeemable securities, all subject to the provisions of Section 312 of the Law and as
will be determined in the terms of issuance of such redeemable securities. The power to issue redeemable
securities is conferred upon the Board of Directors.

The Board of Directors may, as it deems useful and appropriate, appoint trustee or notables to hold in trust
dividends, shares or other benefits of any kind uncollected over a certain period of time by holders of bearer
shares or by registered shareholders who did not notify the Company of a change of address and did not contact
the Company to collect such dividend, shares or benefits, over such period of time. Such notables or trustees
shall be appointed in order to liquidate, collect or receive such dividends, shares and benefits, and execute
unissued shares offered to the shareholders, but will not be entitled to transfer, assign or vote the shares with
respect to which they were appointed or to transfer or assign any such benefits that they hold in trust. The terms
of any such trust or appointment of notables shall stipulate that upon the first demand by a share with respect to
which such trustee or notables were appointed, they shall return the relevant share and all the benefits held in
trust to such shareholder or to any other person as the Company may instruct. All actions and arrangements
effected by such trustees or/and any agreement between them and the Board of Directors shall be binding upon
all the relevant parties.

The Board of Directors may from time to time determine the method of payment of dividend or distribution of
bonus shares or any other benefits, and the arrangements with respect thereto, both to holders of registered shares
and to holders of bearer shares. Without prejudice to the above, the Board may effect payment of any dividend
or moneys with respect to shares, by delivery of check by mail to the shareholder's address as entered in the
Register of Shareholders.

34. Calls on Shares

(@)

(b)

(©)

The Board of Directors may, from time to time, at its discretion or subject to the terms stipulated upon issuance
of the relevant shares, make calls upon shareholders to perform payment of any amount of the consideration of
their shares not yet paid, provided that such shareholders receive at least fourteen days' notice for each call. Each
shareholder shall pay to the Company the amount of every call so made upon him at the time(s) and place(s)
designated in such call.

The joint holders of a share shall be bound jointly and severally to pay all calls and installments in respect
thereof.

The shareholder or the person to whom the share was issued shall owe the Company indexation and interest, as
will be determined by the Board of Directors, with respect to any amount not paid when due. Interest will accrue
from the date designated for payment and until actual payment. The Board of Directors may waive indexation
or interest in full or in part.
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36.

(d) Any sum which by the terms of issuance of a share becomes payable upon issuance or at a fixed date, whether

(€)

on account of the nominal value of the share or by way of premiums, shall for the purposes of these Articles be
deemed to be a call duly made and payable on the date on which by the terms of the issuance the same become
payable, and in the event of default, all of the provisions of these Articles with respect to indexation, interest and
costs, forfeiture, etc., and all the other relevant provisions hereof shall apply, as if such sum had been payable
by virtue of a call duly made and notified.

The Board of Directors may, if it deems fit, receive from any shareholder willing to advance the same, all or any
part of the moneys uncalled and unpaid upon any shares held by him, and may, as may be agreed between the
Board of Directors and the shareholder, pay such shareholder, in addition to any dividend (if any) paid with
respect to the paid-up portion of the share with respect to which early payment has been made, interest and
indexation with respect to such early payment or to any portion thereof exceeding the amount which at any given
time has been called.

Forfeiture

(@)

(b)

(©

(d)

()

()

In the event that any shareholder (“Debtor”) fails to pay when due any amount payable pursuant to a call in
accordance with the provisions of Article 34 above, the Board of Directors may at any time thereafter resolve
that any of the shares with respect to which the Debtor has received the call shall be forfeited.

In accordance with the provisions of the law, forfeiture of a share shall, cause all rights in the Company and all
demands toward it with respect to such share to terminate, ipso facto.

Forfeiture will extend to any dividend with respect to such share, unpaid before forfeiture, even if already
declared.

A forfeited share may be sold, reallocated or otherwise disposed of on such terms and in such manner as the
Board of Directors may deem fit, with or without any amount paid or deemed to have been paid on the share.
Until sold, forfeited shares shall be dormant, as defined in Section 308 of the Law.

In the event that the proceeds of the sale of forfeited shares exceeds the consideration owed by the Debtor, the
Debtor shall be entitled to the difference, provided that the amount retained by the Company shall not be less
than the full consideration owing by the Debtor plus the cost of the sale.

The Board of Directors shall be entitled, although not obligated, at any time to collect forfeited money or any
part thereof.

Reqister of Shareholders

(@)

The Company shall maintain a shareholders’ register, which will include the following details:
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(b)

(©

(d)

[1] The name, identity number and address of each shareholder, as provided to the Company;

[2] The number and class of shares held by each shareholder, noting the nominal value of such shares, and if
any amount is still due with respect to any share — such amount should also be noted;

[3] The date of issuance or transfer of the shares to the current shareholder, as relevant;

[4] If the shares have serial numbers, the Company shall, next to the name of each shareholder, note the serial
numbers of his shares;

In the event that the Company has dormant shares, as stated in Section 308 of the Law, the Register of
Shareholders shall also note the number of dormant shares and the date on which they became dormant, all based
on the information available to the Company. The Register of Shareholders should also specify the number of
shares of the Company that, in accordance with Section 309(b) or 333(b) of the Law, do not grant voting rights,
and the date on which they because shares of this kind.

In the event that the Company maintains an additional register of shareholders, as provided in Article 37 herein,
and in the event that the shares registered there have serial numbers, such serial numbers shall be registered in
the additional register.

The Company shall alter the registration of ownership of shares in the Register of Shareholders as provided in
section Article 36(a), in each of the following circumstances:

[1] a deed of transfer of the share was delivered to the Company, signed by the transferor and the transferee,
and any requirements of the Articles, the Communications Law, the Communications Order, so long as the
Communications Order applies to the Company, with respect to the transfer of shares have been complied
with;

[2] a court order requiring the amendment of the Register of Shareholders was delivered to the Company;

[3] it has been proven to the Company that the legal conditions (including under the Articles, the
Communications Law and the Communications Order, so long as the Communications Order applies to
the Company) for assigning the right have been satisfied;

[4] any other condition that is sufficient under the Articles, the Communications Law, the Communications

Order, so long as the Communications Order applies to the Company, for registration of a change in the
Register of Shareholders has been satisfied.
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37.

38.

39.

40.

41.

(e) The Company may close the Register of Shareholders for a reasonable time, not to exceed 30 days, as may be
designated by the Board of Directors. The Company shall publish notice of closing the Register of Shareholders
at least 7 days ahead of time.

Register of Substantial Shareholders and Additional Register of Shareholders outside Israel

(@) Reports received by the Company pursuant to the Securities Law relating to the holdings of substantial
shareholders of shares in the Company shall be kept in the register of substantial shareholders.

(b) The Company may keep an additional register of shareholders outside of Israel, subject to the provisions of
Section 138 of the Law.

Stamp, Seal and Signature Rights

(@) The Company may designate a seal or rubber stamps, and the Board shall provide for their safe custody;

(b) The Board of Directors may authorize any person to sign on behalf of and act in the name of the Company, and
the actions and signature of such person shall be binding upon the Company, provided that such actions and
signature are not ultra vires;

(c) The Board of Directors may use and maintain a seal for use outside of Israel, and instruct as to how it is to be
used.

Accounts
The Board of Directors shall cause accurate books of accounts to be maintained and financial reports to be published
in accordance with Sections 171 through 175 of the Companies Law and in accordance with the provisions of any

other applicable law.

Charitable Contributions

The Company may make contributions of reasonable sums to worthy purposes even if such contributions are not made
on the basis of business considerations. The Board of Directors shall be authorized to implement this Article.

Minutes
The Company shall keep minutes of the proceedings at the general meeting, class meetings, meetings of the Board of

Directors and meetings of Subcommittees, and shall keep them at its registered office or at any other address of which
it has notified the Registrar, for a period of seven years from the date of such meeting.
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43.

Notices

(@)

(b)

(©)

(d)

()

()

Notices and other documents that are to be delivered to any or all of the shareholders can be delivered by the
Company to each of the shareholders in person or by duly stamped registered mail, addressed to the registered
address of the shareholder in the Register of Shareholders, or by publication of a notice to shareholders or holders
of rights of any kind in two daily Hebrew-language newspapers in Israel that have a reasonably-sized readership.
Such publication shall be in lieu of personal delivery or delivery by registered mail.

If two or more persons are joint holders of a share, notices with respect to such share shall be delivered to the
person first named on the Register of Shareholders in respect of such joint ownership, and any notice delivered
in this manner shall be deemed sufficient. In the alternative, notice can be delivered by publication in two daily
Hebrew-language newspapers in Israel that have a reasonably-sized readership.

Any shareholder registered in the Register of Shareholders, whether according to an address in Israel or abroad,
and who from time to time gives the Company notice of an address for notices to be delivered to him, shall be
entitled to receive notices in accordance with these Articles at such address. A shareholder shall not be entitled
to receive notices at any address except as mentioned above.

A notice may be given by the Company to the persons entitled to a share in consequence of the death, bankruptcy
or legal incompetence of a member, or, in case of a corporation, to the receiver or liquidator, by sending it
through the mail by a prepaid letter to the address, if any, supplied for the purpose by the persons claiming to be
so entitled, or — until such an address has been so supplied — by giving the notice in any manner in which the
same might have been given if the death, bankruptcy, legal incompetence, liquidation or receivership had not
occurred

Any notice or other document delivered or sent by mail shall be deemed to have been received within two
business days from dispatch at the post office; proof that a letter containing the notice or document has been
addressed to the address according to Company records and has been delivered to the post office with the correct
stamp, shall be deemed proof of delivery.

Subject to the provisions of the law, wherever notice of a certain number of days should be given or where notice
should be given that will be effective for a specific period of time, such number of days or period shall be
inclusive of the date of delivery.

Liguidation

In the event that the Company is liquidated, whether voluntarily or otherwise, the remaining assets after satisfaction
of debt shall be distributed, in accordance with the law and subject to preferred rights that may be attached to shares,
according to the following order:

(@)

Repayment of share capital: pari passu, pro rata to the share capital paid up on the nominal value of the shares.
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(b)

The remainder: pari passu, pro rata to the share capital paid up on the nominal value of the shares, and for this
purpose any uncalled amount shall be deemed to have been paid up, and any amount with respect to which a call
has been made and which has not been paid as of the commencement of liquidation, shall not, for the purpose
of this distribution, be deemed part of the paid up share capital.

Exceptional Holdings; Compliance with the Communications Law, the Communications Order and the

Control Permit

The following provisions of this Article 44 shall apply for as long as and to the extent that the Communications Order
applies to the Company:

(@)

(b)

(©

(d)

(€)

To the extent practicable, the existence of Exceptional Holdings shall be indicated in a Register of Shareholders
with a notation that such holdings have been classified as Exceptional Holdings immediately upon the
Company’s learning of the same. The Company shall send a notice of any Exceptional Holdings to the registered
holder of the Exceptional Holdings and to the Ministers immediately upon the Company becoming aware of
such event.

Exceptional Holdings shall be subject to the provisions of the Communications Order applicable to Exceptional
Holdings (including, without limitation, Section 8 thereof), and without derogating from the foregoing, shall not
entitle the holder thereof to any rights in respect of such holdings, unless and to the extent that the entitlement
of holders to rights in respect of such Exceptional Holdings is permissible under the Communications Order.
Therefore, any action taken or claim made on the basis of a right deriving from Exceptional Holdings shall have
no effect from the time that the Company becomes aware thereof, except and to the extent that the
Communications Order provides otherwise.

Without derogating from the foregoing, unless and to the extent that the Communications Order provides
otherwise:

Exceptional Holdings shall not have any voting rights at a General Meeting. Any shareholder participating in a
General Meeting shall certify to the Company prior to the vote or, if the shareholder is voting by a proxy or any
similar instrument, on such proxy card or similar instrument, as to whether or not his holdings in the Company
or his vote require the approval of the Ministers pursuant to the Communications Law and the Communications
Order; in the event that any shareholder does not provide such certification as aforesaid, he shall not be entitled
to vote at a General Meeting and his vote shall not be counted for quorum purposes.

No Director shall be appointed, elected or removed by virtue of Exceptional Holdings. In the event a Director is
appointed, elected or removed by virtue of Exceptional Holdings, such appointment, election or removal shall
have no effect.

No Joint Appointment shall be made without the prior written approval of the Ministers, and any such Joint
Appointment not approved by the Ministers shall be null and void.



45.

()

(s))
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Without derogating from any other provision of the Communications Order, any person holding such number of
shares of the Company that requires approval under the Communications Order, shall notify the Company, Bezeq
and the Ministers thereof in writing, no later than 48 hours from the date of acquiring such holding.

The shareholders of the Company shall at all times comply with the terms of the Communications Law and the
Communications Order and, to the extent relevant, with the Control Permit. Nothing herein shall be construed
as requiring or permitting the performance of any acts that are inconsistent with the terms of the Communications
Law or the Communications Order or the Control Permit. If any of these Articles shall be found to be inconsistent
with the terms of the Communications Law or the Communications Order or the Control Permit, the inconsistent
provisions of such article shall be null and void, but the validity, legality or enforceability of provisions of other
provisions shall not be affected thereby.

Reports by Principal Shareholders

The following provisions of this Article 45 shall apply for as long as the Communications Order applies to the
Company:

(@)

(b)

(©

(d)

Any person who after acquiring, directly or indirectly, shares in the Company becomes a Principal Shareholder,
shall, no later than 48 hours after becoming a Principal Shareholder, notify the Company thereof, by written
notice specifying the number of the shares held by such Shareholder and the date on which such Shareholder
became a Principal Shareholder. The Company shall send a notice to the Ministers of any shareholder becoming
a Principal Shareholder within 48 hours of the Company becoming aware of such event

Any person who ceases to be a Principal Shareholder, shall, no later than 48 hours thereof, notify the Company,
in writing, of the date on which such person ceased to be a Principal Shareholder.

A Principal Shareholder shall notify the Company in writing of any aggregate change in its holdings of shares
in the Company amounting to 1% or more of the outstanding share capital of the Company, from the last notice
of holdings provided by such Principal Shareholder to the Company, by registered or certified mail, within
fourteen (14) days after such change. The Company shall send a notice to the Ministers of such change in the
holdings of a Principal Shareholder within 48 hours of the Company becoming aware of such event

In the event a Principal Shareholder fails to provide the notice required pursuant to the provisions of this Article
45 ("Undisclosed Holdings"), then until such Principal Shareholder notifies the Company of such Undisclosed
Holdings pursuant to the provisions of this Article 45, the following provisions shall apply to such Undisclosed
Holdings:

0] the Principal Shareholder shall not be entitled to any rights in respect of such shares, and
the applicable provisions of Section 8 of the Communications Order with regard to
Exceptional Holdings, as may be amended from time to time, shall apply to such
Undisclosed Holdings;
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(i) In addition, and without derogating from the foregoing, such Undisclosed Holdings
shall be deemed “dormant shares” as defined in Section 308 of the Companies Law.

(e) The provisions of this Article 45 shall not derogate from any other legal duty of a Shareholder to disclose its
holdings or beneficial ownership of the Company's shares or Means of Control.

38



(7193NN777) 137792 VIV PP %2
(75apnn’’) 2005 —y79UNN ,(N7RY MYNHN ANa NYANN) MIANN MIPH 29 Yy Nyasn ans

PYNI PHN
)27y OV PNPDP O] - DHANN QY

31,77 DY TIWNY NTNPNI THMY O NIOON : NDINNDY BIPNNY 139N ,NYYIN NOYOND N
NYWN TO8NN MY DX .2AX HN,144 )2 DNIY 2INI2 NIANN YTIWNI ,12: 00 Nywa 2021 N2
DYV ININD ,NID NIV DY IMND NDOND INTN OPIN PN NN XD NOOONRY YaAPIY TMNNN

.DIPN NN

: NYANN AN MYSNIND YIAXNY 11 DNYAND TYUN DD 91D DYV DINVYINN VIV

199Y NN MAPY 1INVPITN NINDNI NIAND DY 9PN PAYN AN N - 2 /DN XY 3.1

PNVPPT NINOM ,NIINN DY IPANT NIYNT DRI PPIN TIID TIVND DY WTNN NN
95V NN MR NHaND

Y9391 NIANN YPNOPPTY NYONI NIANN DY NNPEXAN DTV ,MIN2NN PIN MNNIND DRNN2
172N YW P00 PNAYND INID PPN TIID TIVN IR WTNND NNRY HR”IN

DXIVP PN PPN TOIDY O MNN RY qP7Na DISYPI NYD NyNY 057210 PNavN NI VYND
D) WNYN PPN TR0 TIVN 3 ,PNN 10 .15 NPVI NI NN DY IN/ NI2NN DY DX
.9V NNAN MM N7V NNYPND NIORIVIN NIIND — P27 HYW AP2NRD NIVNN NRIID

YSIDA AVIPAA
DN PROAY A93P7 Y IPA0A PAUNA ANIID PPN TOID TIUH IN WIPY Db
93V N D375 AN I NOP Y

029109910 VYNY) NN BININAN BINVPIPTN DY YINM NN - 7 1y 3 /ON DINWN  .3.2
9799 LRI YINT D7D L(MHAND PIN MINNINYD OXNNA 1N9Y 1IDIVUNIY  DINYINN
1) 13%09) 9999 19 ,HNPA 999 ,(N93ND D931 D) WNRYNN) 17aRT 9D ,(11PNVPITD

(99 *NYa NOPI*Y)

17N ,N72N2 YI0NY MPYIN MINND DY ,IMN P2, THNONA ,NIIND )PNVPPT NIIWND
240 PYDI NMYNYNI ,TPDINAY THIRNIVN NPNNI OHYI DN qTV) 1O T7ARI 9N
YD PRNAYN NPNNIA DY NVPITY DNNANI DININ) MIANN NNPNLI MIANN PIND

L759PWaNY HPNNIN MIPR” :1OND) 2005-1"DUNN L, (MIWNIXPN MY DY NOPITN

HYHON NDONN NYIND XD DNNND WITNY DINVLPPTIN TN 9D DY MPYWI MINSN
D9ONN PN NYITY /N NADIT MIDNIND

8 791 8.1 PYD NI (DINDM DNYOVN MIATY) DNNINN DXNVPPTN MTIN DXV
YPYN” :10NY) (2021-01-002581 : XNINON 'ON) 2021 AN 6 DM NIAND §TON PPYND
IANN TIT DY JND RN 12 NNONRD YTNN IUNR (79190



DY 9D ,WTNN NPRY DXTAYINN DXNOPPTN HY DIPVIS DMPW 1IN XY 1T TYIND 112
TN PPYNY 8.1 PYD NNDNI DONIN

779 IX7,N72N2 DXNVPPTN DIRIT DN NV MVIAN VAN ITOM DINNNINN VYD
2021 X712 29 OPY TY DDIMNNY NN WX 2020 MHIYD NIAND DY OINMPNN N T

S19933 NYYIN DINVPITNN TANR DI 91390 %2)D NYANNN 9D PN

YHND MOINNN
JSINAN PNIVA NOYONRY TY NN MVPITI UND) JINT 919 WIHN) M) 3.3.1
SININ HYNIYN NOYONY 1Y N3N NVPIYTI 17aRT WD 1 YWINN NN 3.3.2
JSINAN PNIVA NOYONY 1Y NN MOVPITI INPA D9 919 Y WINN »dn 3.3.3
SINAD PMYN NOYONRY 1Y 192N NVPITI 999 19 9N YINN NN 3.3.4

HNIVYN NOYONRT 1Y N93NA NN YNYA NVPITI GTV) 12200 M DY YINNI MN»N 3.3.5
N2N

DPNNNA NIIND PIPH PPN DIYIHD HIND PD NYTIND — 870N XY .3.3

NI 150,000,000 -2 PHINNKN N7 15,000,000 170 NI2NN DY DIWIN PN ,NT TYIND )1D)
DIVIAN NPINN PN DX DITHND Y (75999 1H917) NNX DD 2P TIY NrY 0.1 M M)
NN TY NHXD DIWIN NN NOTIN INKOY TD MM NP 150,000,000 -1 7NN DY
T N7Y 0.1 NN MY NN 300,000,000 - PN N 30,000,000 DY NHaNN DY DWIN

NN DD )

PINY NN SY MTIRNNN PN 5(3) YYD ,2°¥5 VBN DIYIN PNN NOTHIN NYWINY 1952
S POV LAVYNN NI IMPND)

"The registered share capital of the Company is NIS 30,000,000 divided into 300,000,000

ordinary shares, nominal value NIS 0.1 each (the "Shares™ or "Ordinary Shares").”

NNTNNA ,22NNN INDNI ,NPHDON NPONN NYIND RNN NIINN DY JpNND 1NPNN NON
.Y MYTD 7a NADID 2781 ,DDPN NDNN NN DMV NI

LNYSIMN NVINNN

TP MAND DIV PHN N9TIN INNIY 19 193NN YW DIVIN §%NN PN NYTIN NYIR”
0.1 1193 MY539 M3 300,000,000 -9 P9INNAN ,N”Y 30,000,000 5¥ 193NN YW BIYIN NN
7 ARNNA N3N PPN PPN 199 HNN 95 N7Y

:IYSIND MVIND HY NINPN NDIIT 199D 199IY MWD DIPND 4

INNA PNNPNN MITY (NIANY WIPY H3) NTHRYN MYTIN ,MYSINN MLININ NONI YD 1)
DPMINIY) B7Y2 AN HN TIY MY NDNIN YW LITOPNN INNI) TIY M MY YV N8N



Mo2IPNN NTIAYN MYVYI D% NMNNN NIINDA NIAND STIVNI 1971 ,(19N0 11 PYDa MOLNIN
(idit@bcomm.co.il : 9"KX1T,03-6796100 : NASV) MINITA )N THTY NI OY YNIN DIND INNDY

10190 979 HYVW DINWIINM NN D92 NHYHHON NOYONI NVINN NJAPY WINTH 29D

NONOM NIANN DY 9PN PIVN NN NPN) DPN 70 DYV 8 TY 2 'ON DIRWN MUOIN TNND
DIYIN NPINN NN NITIN NN OINVPITN DY YTNN MM 11DV DX NP NIAND PNVPIT
.YANNA OXANNYNN NPMINN DY 27PN D) 2 WATY,(NHPRNNA NN NP PP

92N NYWI DN IN MDY NMYOIX D 98 DX P9 DIV KDY NN DY Y2)D 9N 7P’ Nyasn anosd
JPNIVPORD NYANNN NIIYN NIYINNI MDY NN

NTIVN OIINY G ON P NIAND PIND (2)177 PYD 19D NN DY 220D 9N 1P NYasn anod
NTIRND DTV IX POIT, MM

N2INOMN 9 DY NIANN YTIVAD RXNIN NYAXNN AND DN P IWONNN NYANN 2ND MYSNNI NYIASNN
DI TN 2D MYV (4) YAINND INNY KD ,DOYD 6-1 5 DIPYD DXVNANMN DIINDNN NN, DWOV
ONN

NN MYNNNA NYANNIN TPNIVPINRN NYANNN NIV MYSNND WIANND ONYI DWW XD NN Oya
(MOYNN NDOYI TYIN) NDPONN DI TN N0 MYV (6) WY TY TWINRNN MINIVPONN NYANNN

AN YN, 144 152 DNID 2INIA NIANN YTIVA : DTNRY MYND AYAND YaN3 NIONY 191

DD MIYY 1PN NIIND NTHRY MYTIN NRNNNY PINKD TNN : HTHAY MY DRINDY PINN 199
PNOPPTN NIANN NNRYHPNY PINKD TYINM ,2021 XN 21 DY P ,NDOND DD TN 29
12021 X192 25 DY 9P ,N9ORN DD TN 199 DM NYWIHN 1N NTHYN MYTInY

:DTRYH MYNINI NYANND YaND DN ONNNY HUNAN HY VITVIIND INNY NYONN N MAIND

(189NN 9N 1 PNY) www.maya.tase.co.il -y www.magna.isa.gov.il

IN PNPIN MMV IVEN TUN NDNIAN 92N DY PIDI MOYIAN NYIR DX DAPY SXRIT NN Hya
5¥2,10 195 .0M0N TIY M NIYND YUXIN NN N3 1IY0 NYP .INT Y2 ON ,INITI MDwNa
NYIANNN NN MYNNINI NIIND DY DY MOYIN NYIRY MNNY ORYY DIV XD NN

JPNIVPOND

MYTIN NYANNN 2ND NONY NPIIVIP NN XD MNIVPHN INITA HAPY INIT DIV XY Ny bya
92N YTIN 19 DN NIN 1NN PAINN NXIN IMYNNNIY NONAN 12N DIND ,NNONN INNA NTIYN
NN INITA NYANN AN HAPY 1IN XINY IN NN NP HAPY PIIVN NN PR D NONIAN

THYN MYTIN NP PIYY D) INN NYANNN 2N PRYS INYTIN .0WVYN

NMOT 5D TON NV N DONNX AWOHN NN NYWL NPID PAINNA AN IN TAN NN Hya
AYANIN NPIDT 9 TO TINND NNXI NYOWA PIINNY 90 191, (NN 5,815,828 IP) NN NYINNN
LMY 2,316,126 1) MNAND PINY 286 YD INTITIND ,1712N NVOWN Y2 112 MPININ 1PNV

NPNY 10 MPN VNN NYIANNN >IN PIYY ONIR

,D1N 7TOY RWN NADIN MY ,011 77D DMWY P 1N NT NYANN AN DIDID INNY D, PIY
NDIONNY NTHY MYTINDY NITYN OPN ITOI POYY 113 7P .ATHY MYTIN DDINNY NMIWVY 1)
NYTIN DDIAN NN OPN ITO DY XY NODIN WPIANN DX .ANONN INNIY 172NN SMPT
DY M JPINN NYISN 2N NOXHN 172NN 12 NINND TINN 115990 NON DIV Yy MPINN

NKD MIPINKA NYTINN DIDIO

.10

11

12

13


http://www.magna.isa.gov.il/
http://www.maya.tase.co.il/

VY PYN - NYaNn Aans

1Y DIVHPIPMIP 22 : DIIND DY
AN DN L 144 12 DN 2IN = (NYAND XAND MPWNI NIPDNY) NIAND WN
512832742 : 012NN 'ON

.2021 X102 31 7 DY : DYYOND TN

TNPOY THITIY : NODONRND ND

2021 AN)N292 28 : Y1IPD TYINDD

N Hya rv99

: NV 'ON :DYINN DY OV

: 11977 /0N - TPONIY MINT NTIVN NPINN DYDY PN ON

21y 9pNa : NS N2V NTHN

s MTINDD NPTN S ANND 70N - TIARN NXIN NN OV ON

N99NN NN JRDY ¥) (1P SN MITY) STOM WPWN IN NPT NIWN KW ,PIY H¥3 NNX DN

*(POMSIN

ND YTOMN WPWN /NI NIV RVI/PIWOYI- D

N2 D792 NIYN IRYN IR N2 NVLYN YL ,NIINN P TP ,0IOY 93,0901 DMIVP 1271 VI NIN
:DMWVPN 20 Y

NN NAPNIS DN NIN NAMNY ININD VI NI NI NI 1Y NI NYIANNN ON*
NYasNN NN

V9915 ,0910 910 HYY XYNN 190N
NOYONN I NY1T2

1hyasnn 19N
V1) ™ 1ya

5V IP2N NIV NN PN — 2 /DN NYD
NN VIAPY )P NOLPIPTN NINOM NIANN
\REl

VIRT M DY YINN NPN — 3 'ON KU
172N NVPIPTI LR

N M DY YTNN NN — 4 'ON KU
192N NOPPTI 77N

ONPA DI INHY YTNN M1PN— 5700 KU
172N NOPPTO

9919 7 9D DY WINN NN — 6 /DN RYN
72N NPT

12PVD M DY YTNN MDD — 7 'ON RYN
172N2 5N YNY2 NVPPTI P

DIVIN NPINN PN NOTHN - 8 /DN RYUN
NNHNNNA NI2ND IPN NI

LNV ININD NYIANNN MYININD AWN» )10 N (1)

TINNIND 1IRY NPNT NN IR PNY DIFY TNY PR .PNIN XIAN KD INYIANN 09 XD 7397 DD IN 1T 0 RIND XOW NN Hya (2)

NV Hya oy PN

TIND NN
TYIR PN P GPN N3 IYANN AN — MIAND PIND ((1)177 PYO 295) 1D 92N MYNNNI NN OXP2INNT NI PoYad
N9V MYNNNI NN NYANNN DNAY DIPNI VYD MoYa



MTHIRND NTIVA/NITT/MNT NTIVA DIPNN NN 9PN NYANNN AN — NIIND KW NMINM YL DWINI DIMIWIN MMNN DY



