STATEMENT OF A CANDIDATE TO SERVE AS A DIRECTOR

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

l, Ajit V. Pai, 1.D/Passport No. 536841734 (USA), having agreed to be appointed and to serve as a
director on the board of directors of B Communications Ltd. (the “Company”) hereby declare as
follows:

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:

(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.

4, | 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.

1 Section 226 of the Law provides that a candidate shall not be appointed as a director of a public company if he/she
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");

(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




5. | 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.

6. | 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.

7. | 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.

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

2 Section 226A of the Law provides that a candidate shall not be appointed as a director of a particular public
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.

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