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BCom & IGLD BondholdersBest and Final Key Terms & Proposal

May 13, 2019
Key Item Proposal ‘
New Equity + Tota equity investment in BCom in of NIS 330 million, of which:
Investment into . . e . :
BC\:/om I »  Searchlight to invest NIS 260 million into BCom at closing as a primary

equity issuance (“Searchlight Investment”);

»  Concurrent with closing, an additional NIS 70 million equity offering to
existing BCom equity shareholders at the same terms as the Searchlight
Investment, of which NIS 35 million for IGLD and NIS 35 million for BCom
minority shareholders (proportionate to relative ownership levels). Searchlight
to provide a fully committed back-stop for up to NIS 35 million not
subscribed by the BCom minority shareholders.

» Theprice of BCom equity issuanceto all participating investors (e.g.,
Searchlight and IGLD) will be the lesser of (a) NIS 4.80 per share, and (b) a
25% discount to the 30-trading day volume-weighted average price of BCom
on the date of signing.

» For the avoidance of doubt, IGLD shall invest NIS 35 million of new equity into
BCom. Consequently, IGLD shall elect to receive 100% cash from Searchlight in lieu
of aBCom share option as provided for in the IGLD offer dated April 13, 2019.
Searchlight shall deliver IGLD atotal of NIS 225 million of cash proceeds for its
19,363,396 shares of BCom. As such, IGLD shall no longer have the right to elect to
receive NIS 60 million of BCom equity.

New Tranche of * IGLD toinvest NIS 310 million of cash into BCom (in addition to the NIS 35 million
BCom SeriesC of new equity invested by IGLD into BCom) in exchange for anew NIS 310 million
Debentures | ssued tranche of Series C Debentures (“IGLD Series C”), which will be issued at par.
toIGLD

*  ThelGLD Series C will haveidentical terms as the existing Series C debentures, with
the only exception being that the IGLD Series C will have no amortization payments
until maturity in November 2024.

Use of Proceeds »  Concurrent with closing, NIS 840 million of BCom cash comprised of (a) NIS 330
million proceeds from new equity issuance, (b) NIS 310 million proceeds from new
tranche of Series C debenturesissued to IGLD and (c) NIS 200 million from existing
BCom cash shall be used to (a) redeem NIS 226 million Series B debentures (plus any
incremental interest (at the origina rate) incurred until the actual repayment date), and
(b) pay down NIS 614 million Series C debentures.

SeriesC e Series C debentures:

Amortization - , . .
* NIS 614 million repayment to the Series C at closing, which represents 100% of the

NIS 504 million of aggregate amortization payments that are due from 2020 to




2022, and 65% of the amortization payment that is due in 2023. The remaining NIS
58 million of amortization that is due in 2023 shall be paid at the earlier of: (a) the
date at which time 90% of all dividends received from Bezeq subsequent to closing
are sufficient to make this payment, and (b) Series C maturity in November 2024.

For the avoidance of doubt, the entire principal balance of Series C
debentureswill berepaid over the original term of the debentures, with no
hair cut to principal balance.

IGLD Series C debentures. None.

Asset Sales

Until the Dividend Conditions (as defined below) are met, 100% of proceeds
generated from any asset sale prior to the full redemption of the Series C debentures
shall be used to affect the early pre-payment of the Series C principal.

Equity Pledge

Series C debentures to receive a secured lien against BCom’s 26.3% equity ownership
of Bezeq.

* Notethat providing this share pledge to the Series C debentures remains subject
to obtaining approval from the Ministry of Communications, for which
Searchlight and BCom will use reasonable commercial efforts to obtain prior to
closing.

Covenants

No financial covenant shall bein effect during the first 24 months post-closing (the
“Quiet Period”).

Following the Quiet Period, LTV (to be defined net of cash) for two consecutive fiscal
guarters (measured at the last trading day of each fiscal quarter) not to exceed (a) 80%
until November 30, 2023, and (b) 75% thereafter until maturity on November 30,
2024.

* LTV calculated based on Bezeq’s 90-calendar-day volume-weighted average
share price at the last trading day of the fiscal quarter.

For clarification purposes, an event of default shall have occurred to the extent that
BComisin breach of thisLTV covenant, and this breach is not cured during the
equity cure period (to be defined in final documentation).

For the avoidance of doubt, the Minimum Equity financial covenant shall be removed,
aswell as events of default related to (a) credit ratings and (b) requirement to maintain
on the balance sheet at least 18 months of cash for debt service.

Dividends from
BCom

BCom shall not pay any dividends to its shareholders until the following three
conditions are met (the "Dividend Conditions’):

1. TheLTV, asdefined under the Covenants section above, and after giving
effect to any potential dividend payments, is not higher than 65%;

2. Theoriginal schedule of Series C amortization paymentsisal caught up; and




3. After giving effect to any potential dividend payment, BCom shall have
sufficient cash on its bal ance sheet to make its next 6 months of interest
payments (consistent with what is already provided for in the indenture).

For clarification purposes, Searchlight will not charge recurring management fees to
BCom, and will only be entitled to expense reimbursement and standard director
compensation.

SeriesC Maturity
Date

No change to final maturity date (November 30, 2024).

Interest Rate

The annual interest rate shall be 3.85%.

Pre-payment
Conditions

All pre-payments to the Series C debentures and the IGLD Series C debentures are
not subject to pre-payment fees or make-whole premiums, at any time. To be clear,
thisincludes but is not limited to the payment at closing detailed under Use of
Proceeds, proceeds from Asset Sales, proceeds from dividends received from Bezeq,
etc.

Refinancing

For clarification purposes, to the extent that BCom raises any debt for refinancing
purposes, such proceeds shall be used to pre-pay the Series C debentures.

Incurrence
Capacity

BCom shall have additional debt incurrence capacity in an amount not to exceed the
lower of (a) NIS 100 million, and (b) the value of 1.3% of Bezeq’s shares.

To the extent that BCom electsto raise additional debt against this new incurrence
capacity, Series C and IGLD Series C debenture holders shall have aright of first
offer to provide this liquidity on a proportionate basis within the context of the
existing Series C debentures.

To the extent that the Series C and IGLD Series C bondholders do not participate for
the entire debt raise, BCom shall have the right to raise third party financing for this
amount, which shall have a structurally senior lien relative to the Equity Pledge as
discussed above.

For the avoidance of doubt, thisincurrence shall only be used to generate liquidity for
additional unplanned operating expenses at BCom (thisincurrence would not be used
for dividends).

Required
Resolution and
Offer Expiration

The Trustees for Series B debentures and the Series C debentures will present this
offer as aresolution for an indicative vote of the bondholders, the result of which shall
be made available to Searchlight no later than May 17, 2019 at 4:00 PM |srael
Daylight Time. Such resolution will include an approval of an exclusivity period
lasting 10 business days, in which the agreements among Searchlight, BCom, IGLD
and the BCom Series B and Series C debentures will be executed.

This offer shall expire on May 17, 2019 at 4:00 PM Israel Daylight Time.
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Other Report or Announcement
Regulation 5 of the Securities Regulations, (Periodic and Immediate Reports of Foreign Corporation) 5761-2000

Please note that in the case of delayed publication of report, no changes will be allowed after the form is submitted.

Delay the publication of a report

1. The delay of the report can be done up to 72 hours maximum from the date of filling out the form.

2. Attention that in accordance with the provisions of the law, the reporting date must be simultaneous with the report in the
foreign exchange.

« The corporation is a foreign private issuer as defined by U.S. Securities Laws.

Attached hereto is a report on Bondholders of the Company and Internet Gold-Golden Lines Ltd. approve in principle and
in an indicative manner an updated proposal from Searchlight Capital Partners for the
purchase of Internet Gold’s shares in B Communications and for additional
investment in B Communications.

bcom_20519.pdf
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Exhibit 99.1

Ramat-Gan, Israel, May 19, 2019 - B Communications Ltd. (NASDAQ and TASE: BCOM) (the “Company” or "B Communications"), today
announced that the bondholders of the Company and Internet Gold-Golden Lines Ltd. ("Internet Gold") have approved in principle and in an
indicative manner, Searchlight Capital Partners’ updated proposal for the purchase of Internet Gold’s shares in B Communications and for additional
investment in B Communications as was previously and widely reported on May 14, 2019. The updated investment offer includes a short exclusivity
period as detailed in the updated investment proposal.

The final and binding decision regarding the approval of any final agreement according to the updated investment proposal will be made only after
the appropriate legal proceedings and necessary legal approvals, to be held and obtained, as required. The final and binding approval and voting by
the bondholders of the Company and Internet Gold will be subject to such proceedings.

Ami Barlev, CEO:

"The board of directorsis of the opinion that the amended proposal strikes a proper balance between the interests of all the relevant parties, resolves
legal disagreements that could have overshadowed it and hindered alternative solutions in the existing circumstances, and provides an appropriate
solution also considering the other alternatives available to the Company. It is worth noting that the willingness of Internet Gold and its creditors to
use all the proceeds that will be received from Searchlight, as well as most of the money held by Internet Gold, to back and strengthen the Company
is a commendable and important component that will enable an increase in the amount of new capital injected into the Company. The board of
directors thanks all the many parties involved in the negotiations for the openness, creativity and initiative shown by them in settling the differences
that arose in reaching an appropriate compromise. The board of directors has been acting to the best of its ability and in a highly intensive manner
to advance a favorable solution and it will continue to act for the benefit of all the Company's stakeholders. Numerous stages and hurdles till
remain ahead in advancing and concluding the transaction itself, including receiving the approvals required by law. We hope that the spirit of
cooperation will see us through the process successfully.”

This report is neither an offer to sell nor a solicitation of an offer to buy any securities in the United States. The securities may not be offered or sold
in the United States and we will not make any public offering of the securities in the United States. The securities have not been and will not be
registered under the U.S. Securities Act of 1933, as amended.

Forward-Looking Statements

This press release contains forward-looking statements that are subject to risks and uncertainties. Factors that could cause actual results to differ
materially from these forward looking statements include, but are not limited to, general business conditions, changes in the regulatory and legal
compliance environments and other risks detailed from time to time in B Communications’ filings with the Securities Exchange Commission,
including B Communications’ Annual Report on Form 20-F. These documents contain and identify other important factors that could cause actual
results to differ materially from those contained in our projections or forward-looking statements. Stockholders and other readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of the date on which they are made. We undertake no obligation to
update publicly or revise any forward-looking statement.
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B COMMUNICATIONSLTD.
2 Dov Friedman Street
Ramat Gan 5250301, |sragl

NOTICE OF 2019 EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
Dear Shareholders:

We cordialy invite you to the 2019 Extraordinary General Meeting of Shareholdersto be held on Thursday,
March 14, 2019 at 2:00 p.m. (Israel time) at our offices at 2 Dov Friedman Street, Ramat Gan 5250301,
Israel. Atthe Meeting, shareholderswill be asked to increase our registered capital, and to amend our articles
of association to reflect the increase.

Shareholders of record at the close of business on February 19, 2019 are entitled to notice of and to vote at
the meeting. You can vote either by mailing in your proxy or in person by attending the meeting. If voting
by mail, the proxy must be received by our transfer agent or at our registered office in Isragl at least forty-
eight (48) hours prior to the appointed time of the meeting to be validly included in the tally of ordinary
shares voted at the meeting. If you attend the meeting, you may vote in person and your proxy will not be
used. Alternatively, shares held via a TASE member may be voted electronically via the ISA's electronic
voting system, up to six hours before the time fixed for the Meeting. Shareholders should receive instructions
about electronic voting from the TASE member through which they hold their shares. Detailed proxy voting
instructions are provided both in the Proxy Statement and on the proxy card.

Sincerely,

Ami Barlev
Chief Executive Officer
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B COMMUNICATIONSLTD.
2 Dov Friedman Street
Ramat Gan 5250301, |sragl

PROXY STATEMENT
2019 EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnished in connection with the solicitation of proxies on behalf of the Board of
Directors of B Communications Ltd. to be voted at the 2019 Extraordinary General Meeting of Shareholders, or
the Meeting, and at any adjournment thereof, pursuant to the accompanying Notice of 2019 Extraordinary General
Meeting of Shareholders. The Meeting will be held at 2:00 pm. (Israel time) on Thursday, March 14, 2019, at our
offices at 2 Dov Friedman Street, Ramat Gan 5250301, Israel.

Purpose of the Extraordinary General Meeting

At the Meeting, shareholders will be asked to vote upon the increase our registered capital and the amendment of
our articles of association to reflect the increase.

We are not aware of any other matters that will come before the Meeting. If any other matters properly come
before the M eeting, the person designated as proxy intendsto vote on such mattersin accordance with the judgment
and recommendation of the Board of Directors.

Recommendation of the Board of Directors

Our Board of Directors recommends a vote FOR: the increase our registered capital and the amendment of our
articles of association to reflect the increase.

Proxy Procedure

Only holdersof record of our ordinary shares, par value of NI1S 0.1 per share, as of the close of businesson February
19, 2019, are entitled to notice of, and to vote in person or by proxy at, the Meeting. As of February 19, 2019, the
record date for determination of shareholders entitled to vote at the Meeting, there were 37,274,645 outstanding
ordinary shares.

e Voting in Person. If your shares are registered directly in your name with our transfer agent (i.e.
you are a “registered shareholder”), you may attend and vote in person at the Meeting. If you are a
beneficial owner of shares registered in the name of your broker, bank, trustee or nominee (i.e., your
shares are held in “street name”), you are also invited to attend the Meeting; however, to vote in
person at the Meeting as a beneficial owner, you must first obtain a “legal proxy” from your broker,
bank, trustee or nominee authorizing you to do so.

e Voting by Mail. You may submit your proxy by mail by completing, signing and mailing the proxy
card in the , postage-paid envelope, or, for shares held in street name, by following the voting
instructions provided by your broker, bank trustee or nominee. The proxy must be received by our
transfer agent or at our registered officein Israel at least forty-eight (48) hours prior to the designated
time for the Meeting to be validly included in the tally of ordinary shares voted at the Meeting.

If a shareholder’s shares are held through a member of the Tel Aviv Stock Exchange, or the TASE,
such shareholder should deliver or mail (viaregistered mail) his, her or its completed Hebrew written
ballot by the applicable form of the Israel Securities Authority, or the 1SA, (available through our
company’s filing via the Israeli filing platform, MAGNA) to our offices not less than 4 hours prior
to the time scheduled for the Mesting, at the address set forth above, Attention: Ami Barlev, General
Counsel and Corporate Secretary, together with a proof of ownership (ishur baalut), as of the Record
Date, issued by that member of the TASE.
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e Voting Electronically. Shareholders in “Street Name” whose shares are held through Members of
the TASE may also vote their shares electronically via the electronic voting system of the Israel
Securities Authority which vote shall be cast no later than March 14, 2019 at 8:00 am. Isragli time
(6 hours before the Meeting time). You may receive guidance on the use of the electronic voting
system from the TASE member through which you hold your shares.

Change or Revocation of Proxy

If you are aregistered shareholder, you may change your vote at any time prior to the exercise of authority granted
in the proxy by delivering a written notice of revocation to our Corporate Secretary, by granting a new proxy
bearing a later date, or by attending the Meeting and voting in person. Attendance at the Meeting will not cause
your previously granted proxy to be revoked unless you specifically so request.

If your shares are held in street name, you may change your vote by submitting new voting instructions to your
broker, bank, trustee or nominee or, if you have obtained alegal proxy from your broker, bank, trustee or
nominee giving you the right to vote your shares, by attending the Meeting and voting in person.

Position Statements

Shareholders are permitted to express their position on the proposals to be voted on at the Meeting by submitting
a written statement, through the company, to the other shareholders (the “Position Statement”). Position Statements
should be submitted to our company at our registered offices, at 2 Dov Friedman Street, Ramat Gan 5250301,
Israel. Any Position Statement received will be furnished to the SEC on Form 6-K and will be made available to
the public on the SEC’s website at http://www.sec.gov, and in addition at http://www.magna.isa.gov.il or
http://maya.tase.co.il. Position Statements should be submitted no later than March 4, 2019. A shareholder is
entitled to contact us directly and receive the text of the proxy card and any Position Statement.

Quorum

The quorum for any shareholders meeting must 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 will be considered or
determined at agenera meeting, unlessthe 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 will 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 is not present, any number of shareholders present
will represent a quorum.

This notice will serve as notice of such reconvened meeting if no quorum is present at the original date and time
and no further notice of the reconvened meeting will be given to shareholders.

Abstentions and broker non-votes will be counted towards the quorum. Ordinary shares represented in person or
by proxy (including broker non-votes and shares that abstain or do not vote with respect to one or more of the
matters to be voted upon) will be counted for purposes of determining whether a quorum exists. “Broker non-
votes” are shares held in a street name by a bank or brokerage firm that indicates on its proxy that it does not have
discretionary authority to vote because the nominee does not have discretionary voting power with respect to a
particular matter and has not received instructions from the beneficial owner on that particular matter. On all
matters considered at the Meeting, abstentions and broker non-votes will be treated as neither a vote “for” nor
“against” the matter, although they will be counted as present in determining if a quorum is present. Unsigned or
unreturned proxies, including those not returned by banks, brokers, or other record holders, will not be counted for
quorum or voting purposes.


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

Each ordinary share entitles the holder to one vote, except as otherwise described below. Our Articles of
Association require each shareholder that wishes to participate in the Meeting to certify to us prior to the vote, or
if the shareholder is voting by proxy, on the proxy card, as to whether or not his or her holdings in our company,
or his or her vote, requires the approval of the Prime Minister of Isragl and Israeli Minister of Communications
pursuant to the lsragli Communications Law (Telecommunications and Broadcasting), 1982, or the
Communications Law, or the Communications Order (Determination Of Essential Service Provided By “Bezeq”
Thelsragli Telecommunications Corp., Limited), 5757-1997, or the Communications Order. If a shareholder does
not provide such certification, such shareholder will not be entitled to vote at the Meeting and such shareholder’s
vote will not be counted for quorum purposes.

According to our Articles of Association, “Exceptional Holdings” do not entitle the holder to vote such shares at
the Meeting. “Exceptional Holdings” is defined in the Communications Order and our Articles of Association and
generally refers to the acquisition of control, means of control or significant influence without the approval
required by the Communications Law or the Communications Order. “Means of control” means the right to vote
at ageneral meeting of the company, to appoint adirector or general manager of the company, to participate in the
profits of the company or a share of the remaining assets of the company after payment of its debts upon
liquidation. “Significant influence” means the ability to significantly influence the activity of a company, whether
aone or together with or through others, directly or indirectly, as a result of holding means of control in that
company or in another company, including ability derived from the company’s articles of association, a written,
ora or other kind of agreement, or from any other source, excluding solely as a result of the performance of an
office holder’s duties in the company. In this context, holding 25% of the means of control of a company is
presumed to confer significant influence. The control permit issued to usin connection with our acquisition of the
controlling interest in Bezeq - The Israeli Telecommunications Corp., or Bezeq, Israel’s largest
telecommunications provider (TASE: BZEQ), includes a provision permitting shareholders that are not members
of the Eurocom Group to hold up to 15% of our outstanding share capital, subject to certain conditions set forth in
the control permit. An English trandation of the relevant provision in our control permit may be viewed on our
website at www.bcommunications.co.il.

Majority Required

The affirmative vote of a mgjority of ordinary shares represented at the Meeting, in person or by proxy, entitled to
vote and voting on the matter, is necessary for the approval of the proposals to be acted upon at the Meeting.

Cost of Soliciting Votesfor the Extraordinary M eeting

We will pay the cost of soliciting proxies from our shareholders. Proxies will be solicited by mail and may also
be solicited in person, by telephone or electronic communication, by our directors, officers and employees. We
will reimburse brokerage houses and other custodians, nominees and fiduciaries for their expenses in accordance
with the regulations of the Securities and Exchange Commission, or SEC, concerning the sending of proxies and
proxy material to the beneficial owners of our shares.

Voting Results of the Extraordinary General M eeting

We will publish the final results in a Form 6-K filed with the SEC promptly following the Meeting. You may
obtain a copy of the Form 6-K through any of the following means:

e reviewing our SEC filings under the heading “SEC Filings” within the Investors section of our
website at www.bcommunications.co.il; or

o reviewing our SEC filings through the SEC’s EDGAR filing system at www.sec.gov or through the
Tel-Aviv Stock Exchange filings at www.tase.co.il or through the Tel-Aviv Stock Exchange filings
at http://www.magna.isa.gov.il/.
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Security Owner ship of Certain Beneficial Ownersand M anagement

As of February 14 2019, Internet Gold, our controlling shareholder, held of record 19,363,396 shares, or 51.95%
of our outstanding ordinary shares. Eurocom Communications, managed by attorneys Pinchas Rubin, Amnon
Lorch and Uri Gaon as special managers, pursuant to a Tel Aviv District Court decision and an approval by the
Israeli Ministry of Communications, is the beneficial holder of 15,308,966 of the ordinary shares of Internet Gold.

The following table sets forth certain information as of February 19, 2019 regarding the beneficial ownership by
all shareholders known to usto own beneficially 5% or more of our ordinary shares, our directors and all directors
and executive officers as a group:

Number of
Ordinary
Shares Per centage

Beneficially of
Name Owned® Owner ship®
Internet Gold 19,363,396 51.95%
Benny Gabbay 1,073 *)
Shlomo Zohar — —
Ami Barlev — —
Moshe Rosenthal — —
Debbie Saperia — —
All directors and executive officers as a group (7 persons) 1,073 *)
* Lessthan 1%
(D) Beneficial ownership isdetermined in accordance with the rules of the SEC and generally includes voting

or investment power with respect to securities. Ordinary shares relating to options currently exercisable
or exercisable within 60 days of the date of this table are deemed outstanding for computing the
percentage of the person holding such securities, but are not deemed outstanding for computing the
percentage of any other person. Except as indicated by footnote, and subject to community property laws
where applicable, the persons named in the table above have sole voting and investment power with
respect to all shares shown as beneficially owned by them.

2 The percentages shown are based on 37,274,645 ordinary shares outstanding (which exclude 19,230
shares held as treasury shares) as of February 14, 2019.

|. INCREASE THE COMPANY’S SHARE CAPITAL AND AMEND THE COMPANY’S ARTICLES OF
ASSOCIATION TO REFLECT THE INCREASE

(Item 1 on the Proxy Card)

Following the approval of our Board of Directors, our shareholders are requested to approve the increase of our
authorized share capital from 50,000,000 to 100,000,000 ordinary shares of a nominal value of NIS 0.1 each, and
to amend our articles of association to reflect such increase.

The shareholders are requested to adopt the following resol ution:

“RESOLVED, to increase the company’s authorized share capital from 50,000,000 to 100,000,000 ordinary
shares of a nominal value of NIS 0.1 each, and to amend the company’s Articles of Association to reflect
such increase.”

The approval of the above proposal, as described above, requires the affirmative vote of a simple majority.

The Board of Directorsrecommends a vote FOR the above proposal.

4
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Il. OTHER MATTERS
The Board of Directors does not intend to bring any matters before the Meeting other than that specifically set
forth in the Notice of the Meeting and knows of no matters to be brought before the Meeting by others. If any

other matters properly come before the Mesting, it is the intention of the persons named in the accompanying
proxy to vote such proxy in accordance with the judgment and recommendation of the Board of Directors.

By Order of the Board of Directors,

Ami Barlev
Chief Executive Officer

Date: February 14, 2019
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EXHIBIT 99.1

Re: Results of Extraordinary General Meeting

Ramat Gan, Israel — April 7, 2019 — B Communications Ltd. (the “Company”) (NASDAQ Global Select Market and TASE: BCOM).
The Company reports that an Extraordinary General Meeting of Shareholders was held on April 7, 2019 at 2 Dov Friedman Street, Ramat Gan, Israel.
The proposal to increase our registered capital, and to amend our articles of association to reflect the increase, was not approved.

For further details and information, please refer to the Company’s Proxy Statement, as was published with respect to the Extraordinary General Meeting
on February 19, 2019 (and to the Company’s report on Form 6-K on March 6, 2019).

Forward-Looking Statements

This report contains forward-looking statements that are subject to risks and uncertainties. Factors that could cause actual results to differ materially from
these forward-looking statements include, but are not limited to, general business conditions in the industry, changes in the regulatory and legal
compliance environments, the failure to manage growth and other risks detailed from time to time in B Communications’ filings with the Securities
Exchange Commission. These documents contain and identify other important factors that could cause actual results to differ materially from those
contained in our projections or forward-looking statements. Stockholders and other readers are cautioned not to place undue reliance on these forward-
looking statements, which speak only as of the date on which they are made. We undertake no obligation to update publicly or revise any forward-looking
statement.
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The Bezeq Group companies are subject to governmental control and regulation.

The Bezeq Group companies are subject to government control and regulation relating to the licensing of operations, setting permitted areas of
operation, setting tariffs, operation, competition, payment of royalties, relations between Bezeq and its subsidiaries and a ban on ceasing or limiting its services
(which could oblige Bezeq to provide services under uneconomic circumstances). The continuing governmental control and regulation has at times resulted in
government intervention that Bezeq believes impedes its business activities. Bezeq is exposed to the imposition of various sanctions by the Ministry of
Communications, including fines. In addition, the Minister of Communications has the authority to change the terms of the licenses of the Bezeq group
companies, affect existing tariffs and marketing offerings, and impose directives on them. Significant changes in the regulatory principles applicable to the
communications industry as a whole and to the Bezeq Group companies in particular, could require Bezeq to make changes to its strategic plans and harm its
ability to plan its business activities for the long term.

Bezeq is subject to restrictions on intercompany relations with its principal subsidiaries, which harms its ability to compete and adversely affects its
business.

Bezeq’s general license obligates it to ensure that its relationships with its principal subsidiaries do not result in favoring them over their competitors.
Separation is required between the managements of Bezeq and those companies, as is separation between the business, financial and marketing systems, assets
and employees, which causes duplication and high administration overheads. In addition, Bezeq is currently limited in its ability to offer joint service bundles
with those companies. Due to the entry of companies into direct competition with Bezeq based on the provision of service bundles to customers and the option
of providing wholesale services in order to offer customers end-to-end services, the risk that this factor will affect Bezeq’s operations and results of operations
has increased.

Bezeq’s assets include a deferred tax asset of NIS 1.166 billion for carry-forward losses of DBS. Utilization of this tax asset is contingent on receiving
Ministry of Communications approval to cancel the structural separation in Bezeq. Bezeq is working to obtain these approvals. Nevertheless, there is no
certainty as to if and when the approvals will be received. Accordingly, there is a risk that Bezeq’s current assessment will change and result in the writing off
of all or part of this tax asset, recording of the loss and a decrease in Bezeq’s equity.

Bezeq’s operations are subject to market risks such as currency fluctuations, inflation in Israel and the general economic environment and financial
condition of the capital markets in Israel and worldwide.

Bezeq measures exposure to changes in exchange rates and inflation by the surplus or deficit of assets against liabilities, based on the type of linkage.
While Bezeq’s exposure to changes in currency exchange rates against the shekel is low, its exposure to inflation rates is high, and therefore Bezeq takes steps
to cover part of the inflation exposure. As a result, the annual rate of inflation and its distribution during the year can have a material influence on the erosion
of Bezeq'’s tariffs and its revenues and expenses during the year, which in turn could have a material adverse impact on its operating results.

From time to time, the Bezeq Group engages in currency hedging transactions to reduce the impact on its cash flows and results of operations of
currency fluctuations. The Bezeq Group recognizes freestanding derivative financial instruments as either assets or liabilities in the statements of financial
position and it measures those instruments at fair value. However, accounting for changes in the fair value of a derivative instrument, such as a currency
hedging instrument, depends on the intended use of the derivative instrument and the resulting designation. For derivative instruments that are not designated
as cash flow hedges, changes in fair value are recognized in our income statement without any reference to the change in value of the related budgeted
expenditures. These differences could result in fluctuations in Bezeq’s quarterly results of operations.

Negative developments in, or the general weakness of, Israel’s economy, in particular increasing levels of unemployment, may have a direct negative
impact on the spending patterns of retail consumers, both in terms of the products they subscribe for and usage levels. Stability in the financial market and the
strength of economies in countries around the world, have recently been subjected to high volatility. While the Israeli economy has displayed economic
resilience, reflected in economic expansion, low levels of unemployment and inflation rates within government targets, the continued increase in of housing
prices, global economic shocks and uncertainty in the political and defense arenas may cast doubt over a continuation of these trends. In the event the local
economy is negatively impacted following external or internal events, Bezeq’s business results may be harmed as consequence of lower revenues (including
revenues from affiliates) or due to an increase in finance costs.
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Apart from the recent major events, the Bezeq Group companies have historically been parties to legal proceedings, including class actions, which
could result in their being ordered to pay significant sums, most of which cannot be estimated, and therefore, no provisions have been made in Bezeq’s
financial statements for most of them. In addition, Bezeq’s insurance policies are limited to defined cover limits and to certain causes of action, and might not
cover claims for certain types of damages. In recent years, class actions against large commercial companies have become more numerous and severe. By their
very nature, class actions may result in significant judgments or settlements. In addition, since Bezeq provides communications infrastructures as well as
billing services to other licensees, parties suing those licensees in other class actions are also likely to try to involve Bezeq as a party to such proceedings. For
more details on class action pertaining to the Bezeq Group, see “Item 8A. Consolidated Statements and Other Financial Information - Legal Proceedings”.

The Bezeq Group companies are subject to governmental control and regulation.

The Bezeq Group companies are subject to government control and regulation relating, among other things, to the licensing of operations, setting
permitted areas of operation, setting tariffs, operation, competition, payment of royalties, relations between Bezeq and its subsidiaries and a ban on ceasing or
limiting its services (which could oblige Bezeq to provide services under uneconomic circumstances). The continuing governmental control and regulation has
at times resulted in government intervention that Bezeq believes impedes its business activities. Bezeq is exposed to the imposition of various sanctions by the
Ministry of Communications, including fines. In addition, the Minister of Communications has the authority to change the terms of the licenses of the Bezeq
group companies, affect existing tariffs and marketing offerings, and impose directives on them. Significant changes in the regulatory principles applicable to
the communications industry as a whole and to the Bezeq Group companies in particular, could require Bezeq to make changes to its strategic plans and harm
its ability to plan its business activities for the long term.

Bezeq is subject to restrictions on intercompany relations with its principal subsidiaries, which harms its ability to compete and adversely affects its
business.

Bezeq’s general license obligates it to ensure that its relationships with its principal subsidiaries do not result in favoring them over their competitors.
Separation is required between the managements of Bezeq and those companies, as is separation between the business, financial and marketing systems, assets
and employees, which causes duplication and high administration overheads. In addition, Bezeq is currently limited in its ability to offer joint service bundles
with those companies. Due to the entry of companies into direct competition with Bezeq based on the provision of service bundles to customers and the option
of providing wholesale services in order to offer customers end-to-end services, the risk that this factor will affect Bezeq’s operations and results of operations
has increased.

Bezeq’s assets include a deferred tax asset of NIS 1.166 billion for carry-forward losses for tax purposes of DBS. Utilization of this tax asset is
contingent on receiving Ministry of Communications approval to cancel the structural separation in Bezeq. Bezeq is working to obtain these approvals.
Nevertheless, there is no certainty as to if and when the approvals will be received. Accordingly, there is a risk that Bezeq’s current assessment will change and
result in the writing off of all or part of this tax asset, recording of the loss and a decrease in Bezeq’s equity.

Bezeq’s operations are subject to market risks such as currency fluctuations, inflation in Israel and the general economic environment and financial
condition of the capital markets in Israel and worldwide.

Bezeq measures exposure to changes in exchange rates and inflation by the surplus or deficit of assets against liabilities, based on the type of linkage.
While Bezeq’s exposure to changes in currency exchange rates against the shekel is low, its exposure to inflation rates is high, and therefore Bezeq takes steps
to cover part of the inflation exposure. As a result, the annual rate of inflation and its distribution during the year can have a material influence on the erosion
of Bezeq’s tariffs and its revenues and expenses during the year, which in turn could have a material adverse impact on its operating results.

From time to time, the Bezeq Group engages in currency hedging transactions to reduce the impact on its cash flows and results of operations of
currency fluctuations. The Bezeq Group recognizes freestanding derivative financial instruments as either assets or liabilities in the statements of financial
position and it measures those instruments at fair value. However, accounting for changes in the fair value of a derivative instrument, such as a currency
hedging instrument, depends on the intended use of the derivative instrument and the resulting designation. For derivative instruments that are not designated
as cash flow hedges, changes in fair value are recognized in our income statement without any reference to the change in value of the related budgeted
expenditures. These differences could result in fluctuations in Bezeq’s quarterly results of operations.

Negative developments in, or the general weakness of, Israel’s economy, in particular increasing levels of unemployment, may have a direct negative
impact on the spending patterns of retail consumers, both in terms of the products they subscribe for and usage levels. Stability in the financial market and the
strength of economies in countries around the world, have recently been subjected to high volatility. While the Israeli economy has displayed economic
resilience, reflected in economic expansion, low levels of unemployment and inflation rates within government targets, the continued increase in of housing
prices, global economic shocks and uncertainty in the political and defense arenas may cast doubt over a continuation of these trends. In the event the local
economy is negatively impacted following external or internal events, Bezeq’s business results may be harmed as consequence of lower revenues (including
revenues from affiliates) or due to an increase in finance costs.
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EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF
B COMMUNICATIONS LTD.

May 23, 2019

Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” FOR ITEM . PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE
ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. To approve an increase in the Company’s authorized share capital from 50,000,000 to 150,000,000 ordinary shares of a nominal value of NIS 0.1 each,
and to amend the Company’s Articles of Association to reflect such increase.
O FOR AGAINST [0 ABSTAIN

2. Do your holdings in the Company or vote on the Proposal above require the approval of the Prime Minister of Israel and Israeli Minister of

Communications pursuant to the Communications Law and Communications Order, as defined in the Proxy Statement?

O YES (0]

VOTES WILL NOT BE COUNTED UNLESS “YES” OR “NO” HAS BEEN SPECIFIED AS TO WHETHER THE HOLDINGS IN THE COMPANY
OR THE VOTE REQUIRES THE APPROVAL OF THE PRIME MINISTER OF ISRAEL AND ISRAELI MINISTER OF COMMUNICATIONS (AS
DESCRIBED IN THE PROXY STATEMENT).

Please detach along perforated line and mail in the envelope provided.

To change ur accg hﬁ% check the box at right and indicate your new address in the address space above. Please note that changes to the
regisgered name(s) on the ac, ot be sybmigted via this method. O
_ LS ToARy
Signal Date ignature of Shareholder Date
Note: P gn exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor,

administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized
officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO RULE 13a-16 OR 15d-16
UNDER THE SECURITIES EXCHANGE ACT OF 1934

For the month of May 2019

B COMMUNICATIONS LTD.
(Name of Registrant)

2 Dov Friedman Street, Ramat Gan 5250301, Israel
(Address of Principal Executive Office)

Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F.
Form 20-F X Form 40-F [J
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): O

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): O

Indicate by check mark whether by furnishing the information contained in this Form, the registrant is also thereby furnishing the
information to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes OO0 No

If “Yes” is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): 82-
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Exhibit 99.1

Re: Results of Extraordinary General Meeting

Ramat Gan, Isracl May 23, 2019 - B Communications Ltd. (the “Company”) (NASDAQ Global Select Market and TASE: BCOM). The Company
reports that an Extraordinary General Meeting of Shareholders was held on May 23, 2019 at 2 Dov Friedman Street, Ramat Gan, Israel. The proposal
to increase our registered capital, and to amend our articles of association to reflect the increase, was not approved.

For further details and information, please refer to the Company’s Proxy Statement, as was published with respect to the Extraordinary General
Meeting.
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