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will represent & guorum
Wating Rights.

PuUrPCsEE

eanirol penil
Majority Required

1 the company.

Company's shamholden

Slmnﬂé.ﬁml Barlaw, CEQ
Juty 18

asaEd 10 (1] AppRovE BN aerangement pursuant i Setbon 35]}&'"\! termell Compantes Law among e Company, debemiung holders
the Comparny's shawaholdars and inveslons led by e “Ssarchlight™ growp; and (i) spprove an axemplicon wilh reapact linbdity b
office hobders, empioyess ard conaultants. The byo issues on e agenida &e separnls and Bre nol coningenl upan one snather

Sharsholders of record al the dosa of busingss on July 22, 2018 are enilied io nolica of and ba vols al the Mesling
atihest by railing In your proy of in person by atlending the Masting. B valing by mail, the proxy mud be racened by our rarsdar
nfenl o o our regEtengd offion in ansel al lnad] Torty-gight (48] hou's prior (o e apponiad tima of B Mestng 1o be vahdly included
n It iy of ordingsy shanas volad B The Meating. |F you stiend he meelng, you may vole o pamsan and your praxy will nol be
used. Allsmabively, shases held via 8 TASE mamber many' b valed elsctioncally via the lumed Secuniies Authorfy's slectroni yobing
Isrlll:rn. up 1o-&ix hours befone B lime o for the Mieding. Shananpldérs should nsoshe inftruchions shou! slecironic waling from
the TASE mamber Shrough which thiry hold thair shanes. Delaled proay voling indlnoctions am praovided both m e Prooy Siatenen

Shamshoiders moy reviow (o lull varsion of 1ha proposed resolulions in the Proxy Stalemond an wall as the accompanying progy
cnrd, vaa the lurpell Securilies Sulhariby's slectronic Ming sy@em al hitp:Tvwssw mognaisa oo il or thi websibe of the Tel-Aviy Siock
Excranga Litt n2 hiipoimayn Besn.00.0, and also ot our ofces (2 Dov Fredman S8, Ramat-Gan, 5250301, lsiwel « +972-3-753-0000
(phord), #972-3-613-1 212 {fax}). Our company's represerdabive i M. Ami Badey {2 Dev Friedman Sireel, Ramal Gan, batae - Tel

Thi quorum for sy gharsholders meating mus includa the presanca, o person or by proy, of shamholkdors holdrg or presanting
n the aggregate, at least one Furd of The vating rights. No business will be cangidared or deterrmingd ol a ginens! mestng, nkess
the mequisie quorum s presont within hall an howr from the time appainbed for tha genaeral ieating, 1T within hall an howr from the
teme appoinied lor e genenal meoting & quorum is not prosenl, (he gonoral medsng will sland adjournad % the same day or wook
ihernaftor, al ihw Gamao lime and place, or tosuth gtbar Sme o designated in the notice for guch meetng CAdjourned Meating”)
I within haif an Four bom T ne sppoinieg for the Adourned Masting & guarum & nol present. any numnbar of sharshokders present

Each crdinary share aniSes fa hokder 1o coe vobe, sxcegt a5 oioraise desoribed below, Ciur Adicles of Asscciation maguire pach
sharshokder that wishes 1o participala in the Meefing %o ceriy tous prior fa the vote, oo if e sharohoider & voting by proxy, on he
ooy caed, 23 b0 whathesr oe nof his of hay hokSngs i our compsny, of his of het vola, requines the approval of (e Pnme Mintser of
lermed @ndd farsall Minsltor of Communications pursusnt (o i temed Communications Law [Teleccmmunicatona and Broadcasting),
1682, or the Communicatons Law, of the Communicabons Order (Dedormination Of Essenlial Senice Provided By “Bezeq” The
Israedi Taiecommunicaticns Conp,. Lnbed), STST-1687 (ihe "Communbcations Ordar’]. If & sharsholder doss nat provide swch
camfication, such shareholdar will nol be enitmed i vobe af the Mesdng and such sharehoider's woba wifl nal be counted for quorm

Aconedhng to oo Arucies of Azsocisbon, “Exceptona’ Holdings ™ 00 nol eriite F okder 10 vO0le such snanes gl ihe Mestng. “Taoaptional
Hosdngs”™ = defined in the Communications Order and our Ariicles of Association and generally raler o e scguisibon of conirol
means of conirol o signifcant influence withold the appeoral raguired by the Communications Law ar e Communications. Onder

Means of contral” mesns (e rghl to vold &1 & ganeral msaling of tha company, o appoint @ direclor or gersnal mansger of 1ha
company, (o pariopals in e profts of he company of 8 shire of e remaining assals of the company after paymeanl of #s debls
upon hguidation. “Segraficant influence” means the abwity o sigrificantly influsnces the actity of & comany, wheilsr Mo of Iogeiher
wilh o th rough olhers, duscty or indrectly, 23 8 resull of holmng meens of coniral in that company oF in ehalhsd comaany, includng
bty darivid from [he company's arickes of associalion, & wiillen, ol o cines kind of sgreemant, or from sy ofher Source
axcipding toksly as @ redull of the peformance of &n offics holder's duties in ha company. In ke Conbest. Polding 25% of the msns
ol conirol ol & comgany &-presumed i conler sgnilcant infenco. The aontrol pemml issoed 10 13 N conndcsion with our scquisson
af the controlling indere® in Bezog - The brasl Telecommunicalions Corp. (Bareq’), nciudes a provialon permilling shareholders
thad ira not mesnbssrs of the Group 1o hold up o 15% of our outslanding share cadital, aubpect 10 cortan condtons st foh n tha

For Proposal Mo, 1, pursuant 1o brasl e requiremants, & magodity of (he participants 9 (e vole, other Ehan abitantions, who
pcirifty hold e fourthe of the shanm represantsd ot B vobs, & reguired 1o spprove 1he Arangamant

In addEnn, becauss the Armangeminl condlitubés an oxtracrdinary transaction undar lumel's Comparses Law' inwhich inlorned Gokd
- Goldon Linea Lid, Cintemael Gald™}, our canirolling shanohoider, has o personal inboies, (he sharehoidors voling in Tavor of the
ipropoal mus] mchude al loasd o simplo majoily of e shaves vohed fry Shaneholdens other than conimlling shatpholders or shamhoideny
wha lsave & porsonal intenet® o (e proposal. Thes majorily reguinement will not be requined if e iotel rumber of shares of such
nonsconireiling sharnhoiders snd disminnsfiod shavsholdors who vobe agang] the proposal apresent 2% of less of tha voting nights

Proposal Mo, 1 s subject t any autharity of the Tel &y Dignct Courl 1o approsa e Arangemand nodwithidanding tha vaie ol the

For Proposal No. 1, pursimnt tn Esrali baw requiremumits, & majodity of e parfopants i the vole, othesr Ban abdlenions. who

=ity hokd e fourthes of the shanes represenbed &t the volie, & requited fo @pprove 1be Arrangement

In addddian. & separate shareholder vole shall be held Sor any class of sharehoiders that have a commaon inbemst reganding the
jpropogais Mot is materaly diginct from tha other shamholdars. and ha voling in such sapanain cases shal by in accondancs with

Section 350 ko the berel Companaes. L,

ions i vols
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