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850 Library Avenue, Suite 204

(Full title of the plan)
Puglisi & Associates

Newark, Delaware 19711
Tel: 302-738-6680

Copies of al communications, including all communications sent to the Agent for Service, should be sent to:
Orckit Communications Ltd.
126 Yigal Alon Street

Tel Aviv, | srael

Tel: +972-3-696-2121
Fax: +972-3-69253222
Att: Aviv Boim, CFO

Neil Gold, Esg.

Fulbright & Jaworski L.L.P.
666 Fifth Avenue

New York, New York 10103
Telephone: (212) 318-3000
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CALCULATION OF REGISTRATION FEE

Title of securities Amount to be Proposed maximum offering Proposed maximum Amount of
to beregistered registered (1) price per share(2) aggregate offering price (2) registration fee
Ordinary Shares, no 2,674,000 $3.70 $9,893,800 $1,058.64
nominal value per share
Rightsto purchase Ordinary 2,674,000 NA NA NA

Shares, no par value per share (3)

(1) Pursuant to Rule 416(a) promulgated under the Securities Act of 1933, as amended (the “ Securities Act”), this registration statement shall also cover any

additional indeterminable number of shares as may be required pursuant to the Orckit Israeli Share Incentive Plan, as amended, in the event of a stock dividend, stock
split, recapitalization or other similar change in the ordinary shares.
(2) Thepriceiscalculated in accordance with Rule 457(h)(1) under the Securities Act based upon the exercise price of the options. The price indicated is the average
exercise price of al of the options, which ranges from nominal value per share to $20.34 per share.
(3) Therightsto purchase ordinary shares are attached to and trade with al ordinary shares of the registrant. Value attributable to such rights, if any, isreflected in

the market price of the ordinary shares.
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EXPLANATORY NOTE

This Registration Statement is being filed pursuant to Instruction E of Form S-8,
promulgated pursuant to the Securities Act of 1933, as amended, to register an additional
2,674,000 ordinary shares, no par value (the “Ordinary Shares’), of Orckit Communications Ltd.
(the “Company”) issuable pursuant to the Orckit Israeli Share Incentive Plan, as amended (the
“Plan”), and includes the Registration Statement facing page, this page, an updated Part |1, Item
6.—Indemnification of Directors and Officers, revised to reflect recent changes in the Isragli
Companies Law, the signature page, an exhibit index, the required opinion of counsel (Exhibit
5.1) and the required consent of independent registered public accounting firm (Exhibit 23.1).
Pursuant to Instruction E, the contents of the Company’s Registration Statements on Form S-8,
Nos. 333-05670 and 333-12178, including the exhibits thereto, are incorporated by reference into
this Registration Statement.
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Item 6.

PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Indemnification of Directors and Officers

Exculpation of Office Holders

Under the Israeli Companies Law, 5759-1999 (the “Companies Law”), an Isragli
company may not exempt an office holder from liability for breach of his duty of loyalty, but
may exempt in advance an office holder from liability to the company, in whole or in part, for a
breach of his duty of care (except in connection with distributions), provided the articles of
association of the company allow it to do so. Our articles of association allow us to exempt our
office holdersto the fullest extent permitted by law.

Insurance of Office Holders

Our articles of association provide that, subject to the provisions of the Companies Law,
we may enter into an insurance contract which would provide coverage for any monetary
liability incurred by any of our office holders, with respect to an act performed in the capacity of
an office holder for:

abreach of hisduty of careto us or to another person;

a breach of his duty of loyalty to us, provided that the office holder acted in good
faith and had reasonable cause to assume that his act would not preudice our
interests; or

afinancial liability imposed upon him in favor of another person.

We obtained liability insurance covering our officers and directors.

Indemnification of Office Holders

Our articles of association provide that we may indemnify an office holder against:
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a financial liability imposed on or incurred by an office holder in favor of another
person by any judgment, including a settlement or an arbitrator's award approved by a
court concerning an act performed in his capacity as an office holder. Such
indemnification may be approved (i) after the liability has been incurred or (ii) in
advance, provided that the undertaking is limited to types of events which our board
of directors deemsto be foreseeable in light of our actual operations at the time of the
undertaking and limited to an amount or criterion determined by our board of
directors to be reasonable under the circumstances, and further provided that such
events and amounts or criterion are set forth in the undertaking to indemnify;

reasonable litigation expenses, including attorney's fees, expended by the office
holder as a result of an investigation or proceeding instituted against him by a



competent authority, provided that such investigation or proceeding concluded
without the filing of an indictment against him and either (A) concluded without the
imposition of any financial liability in lieu of crimina proceedings or (B) concluded
with the imposition of a financial liability in lieu of crimina proceedings but relates
to acriminal offense that does not require proof of criminal intent; and

reasonable litigation expenses, including attorneys fees, expended by the office
holder or charged to him by a court, in proceedings instituted against him by or on
our behaf or by another person, or in acrimina charge from which he was acquitted,
or a crimina charge in which he was convicted for a crimina offense that does not
require proof of intent, in each case relating to an act performed in his capacity as an
office holder.

We have undertaken to indemnify our directors and officers pursuant to applicable law.

Limitations on Excul pation, Insurance and Indemnification

The Companies Law provides that a company may not exculpate or indemnify an office
holder, or enter into an insurance contract which would provide coverage for any monetary
liability incurred as aresult of any of the following:

In

a breach by the office holder of his duty of loyalty unless, with respect to insurance
coverage or indemnification, the office holder acted in good faith and had a
reasonable basisto believe that the act would not prejudice the company;

a breach by the office holder of his duty of care if the breach was committed
intentionally or recklessly;

any act or omission committed with the intent to derive anillegal personal benefit; or
any fine imposed on the office holder.

addition, under the Companies Law, exculpation of, indemnification of, or

procurement of insurance coverage for, our office holders must be approved by our audit
committee and our board of directors and, if the beneficiary is a director, by our shareholders.
We have obtained such approvals for the procurement of liability insurance covering our officers
and directors and for the grant of indemnification letters to our officers and directors and have
granted amended and restated indemnification and exculpation letters to our directors and
officersthat require us to indemnify them to the fullest extent permitted by applicable law.

Our articles of association also provide that, subject to the provisions of applicable law,
we may procure insurance for or indemnify any person who is not an office holder, including
without limitation, any of our employees, agents, consultants or contractors.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it
has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and
has duly caused this Registration Statement to be signed on its behaf by the undersigned,
thereunto duly authorized, in the City of Tel Aviv, Isragl on the 22 day of February, 2006.

ORCKIT COMMUNICATIONSLTD.

By:/s/ 1zhak Tamir
Izhak Tamir
President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENT, that each person whose
signature appears below constitutes and appoints Izhak Tamir and Eric Paneth, or either of them,
as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and al capacities, to
sign any and al amendments (including post-effective amendments) to this Registration
Statement, and any registration statement relating to the offering hereunder pursuant to Rule 462
under the Securities Act and to file the same, with al exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in connection therewith, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all
that said attorneys-in-fact and agents, or either of them, or their or his substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has
been signed by the following persons in the capacities and on the dates indi cated:

Signature Title Date
/s Eric Paneth Chairman of the Board and February 22, 2006
Eric Paneth Chief Executive Officer

(principal executive officer)

/s 1zhak Tamir President and Director February 22, 2006
|zhak Tamir
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/sl Aviv Boim
Aviv Boim

/s Jed M. Arkin
Jed M. Arkin

/s Yair Shamir
Yair Shamir

/sl Moti Motil
Moti Motil

/s/ Miri Gelbman
Miri Gelbman

/s/ Moshe Nir
Moshe Nir

AUTHORIZED REPRESENTATIVE IN THE UNITED STATES:

Corrigent Systems, Inc.

By:/d Eric Paneth
Name: Eric Paneth
Title:
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Chief Financial Officer
(principal financia and
accounting officer)
Director

Director

Director

Director

Director

February 22, 2006

February 22, 2006

February 22, 2006

February 22, 2006

February 22, 2006

February 21, 2006

February 22, 2006



Exhibit
No.

4.1

4.2*
4.3
5.1*
23.1*
23.2

24.1

INDEX TO EXHIBITS

Description

Memorandum of Association, as amended (incorporated by reference to
Orckit Communications Ltd.’s Annual Report on Form 20-F for the fisca
year ended December 31, 2002).

Sixth Amended and Restated Articles of Association.
Orckit Israeli Share Incentive Plan, as amended.
Opinion of Goldfarb, Levy, Eran, Meiri & Co.
Consent of Kesselman & Kesselman.

Consent of Goldfarb, Levy, Eran, Meiri & Co. (contained in their opinion
constituting Exhibit 5.1).

Power of Attorney (included in signature page).

* Filed herewith.
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Exhibit 4.2

EFFECTIVE JUNE 23, 2005

THE COMPANIES LAW

A COMPANY LIMITED BY SHARES

SIXTH
AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

ORCKIT COMMUNICATIONSLTD.

GENERAL PROVISIONS

1. Object and Purpose of the Company

@ The object of the Company is to engage, directly or indirectly, in any lawful
undertaking or business whatsoever, including without limitation, as set forth in the Company’s
Memorandum of Association.

45721583.2



(b) In accordance with Section 11(a) of the Companies Law 5759 - 1999 (the
“Companies Law”), the Company may contribute a reasonable amount to aworthy cause.

2. Limitation of Liability

The liability of the shareholders is limited to the payment of the nominal value of the shares
in the Company dlotted to them and which remains unpaid, and only to that amount. If the
Company’s share capita shall include at any time shares without anominal value, the shareholders
liability in respect of such shares shal be limited to the payment of up to NIS 0.01 for each such
share dlotted to them and which remains unpaid, and only to that amount.

3. Interpretation

@ Unless the subject or the context otherwise requires. words and expressions defined
in the Companies Law in force on the date when these Articles or any amendment thereto, as the
case may be, first became effective shal have the same meanings herein; words and expressions
importing the singular shal include the plura and vice versa; words and expressions importing the
masculine gender shall include the feminine gender; and words and expressions importing persons
shall include bodies corporate.

(b) The captions in these Articles are for convenience only and shdl not be deemed a
part hereof or affect the construction of any provision hereof.

SHARE CAPITAL

4, Share Capital

The share capita of the Company is fifty million (50,000,000) Ordinary Shares of no
nominal value.
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5. Increase of Share Capitd

@ The Company may, from time to time, by resolution of the shareholders
(“ Shareholders Resolution”), whether or not al the shares then authorized have been issued, and
whether or not al the shares theretofore issued have been caled up for payment, increase its share
capital by the creation of new shares. Any such increase shdl be in such amount and shall be
divided into shares of such nomina amounts, and such shares shal confer such rights and
preferences, and shall be subject to such restrictions, as such resolution shall provide.

(b) Except to the extent otherwise provided in such resolution, such new shares shall be
subject to all the provisions applicable to the shares of the original capital.

6. Specid Rights; Modifications of Rights

@ Without pregjudice to any specia rights previoudy conferred upon the holders of
existing shares in the Company, the Company may, from time to time, by Shareholders Resolution,
provide for shares with such preferred or deferred rights or rights of redemption or other specia
rights and/or such restrictions, whether in regard to dividends, voting, repayment of share capital or
otherwise, as may be stipulated in such resolution.

(b) 0] If a any time the share capita is divided into different classes of shares, the
rights attached to any class, unless otherwise provided by these Articles, may be modified or
abrogated by the Company, by Shareholders Resolution, subject to the sanction of a resolution
passed by a mgority of the holders of the shares of such class present and voting at a separate
Genera Meeting of the holders of the shares of such class.

(i) The provisions of these Articles relating to Generd Meetings shall, mutatis
mutandis, apply to any separate Generd Meeting of the holders of the shares of aparticular class.

(@iii)  Unless otherwise provided by these Articles, the enlargement of an existing
class of shares, or the issuance of additional shares thereof, shall not be deemed, for purposes of this
Article 6(b), to modify or abrogate the rights attached to the previoudy issued shares of such class
or of any other class.
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7. Consolidation, Subdivision, Cancellation and Reduction of Share Capitd

@ The Company may, from time to time, by Shareholders Resolution (subject,
however, to the provisions of Article 6(b) hereof and to applicable law):

0] consolidate and divide all or any of its issued or unissued share capita into
shares of larger nominal value than its existing shares,

(i) subdivide its shares (issued or unissued) or any of them, into shares of
smaler nominal value than is fixed by these Articles of Association (subject, however, to the
provisons of the Companies Law), and the Shareholders Resolution whereby any share is
subdivided may determine that, as among the holders of the shares resulting from such subdivision,
one or more of the shares may, as compared with the others, have any such preferred or deferred
rights or rights of redemption or other specia rights, or be subject to any such restrictions, as the
Company has power to attach to unissued or new shares.

(iii)  cancel any shares which, at the date of the adoption of such resolution, have
not been taken or agreed to be taken by any person, and diminish the amount of its share capital by
the amount of the shares so canceled, or

(iv)  reduce its share capita in any manner, and with and subject to any incident
authorized, and consent required, by law.

(b) With respect to any consolidation of issued shares into shares of larger nominal
value, and with respect to any other action which may result in fractiona shares, the Board of
Directors may settle any difficulty which may arise with regard thereto, as it deems fit, including,
inter alia, resort to one or more of the following actions:

0] determine, as to the holder of shares so consolidated, which issued shares
shall be consolidated into each share of larger nomina value;
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(i) dlot, in contemplation of or subsequent to such consolidation or other action,
such shares or fractiona shares sufficient to preclude or remove fractiona share holdings,

(iii)  redeem, in the case of redeemable preference shares, and subject to
applicable law, such shares or fractiond shares sufficient to preclude or remove fractiona share
holdings;

(iv)  cause the transfer of fractionad shares by certain shareholders of the
Company to other shareholders thereof so asto most expediently preclude or remove any fractiona
shareholdings, and cause the transferees to pay the transferors the fair value of fractional shares so
transferred, and the Board of Directors is hereby authorized to act as agent for the transferors and
transferees with power of substitution for purposes of implementing the provisions of this sub-
Article 7(b)(iv).

(© Notwithstanding the foregoing, if a class of shares has no par value, then any of the
foregoing actions may be taken with respect to such class without regard to par value.

SHARES

8. Issuance of Share Certificates, Replacement of Lost Certificates

@ Share certificates shall be issued under the sed or stamp of the Company and shall
bear the signatures of two Directors (or if there be only one Director, the signature of such Director),
or of any other person or persons authorized thereto by the Board of Directors.

(b) Each member shall be entitled to one numbered certificate for al the shares of any
class registered in his name, and if reasonably requested by such member, to severa certificates,
each for one or more of such shares.

(© A share certificate registered in the names of two or more persons shall be delivered
to the person first named in the Registrar of Membersin respect of such co-ownership.
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(d) If ashare certificate is defaced, lost or destroyed, it may be replaced, upon payment
of such fee, and upon the furnishing of such evidence of ownership and such indemnity, as the
Board of Directors may think fit.

(e The Company may issue bearer shares.

9. Registered Holder

Except as otherwise provided in these Articles, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof, and, accordingly, shal not, except as
ordered by a court of competent jurisdiction, or as required by statute, be bound to recognize any
equitable or other claim to, or interest in such share on the part of any other person.

10. Allotment of Shares

The unissued shares from time to time shal be under the control of the Board of Directors,
who shall have the power to dlot shares or otherwise dispose of them to such persons, on such
terms and conditions (including inter aliaterms relating to calls as set forth in Article 12(f) hereof),
and either at par or at a premium, or, subject to the provisions of the Companies Law, at a discount,
and at such times, as the Board of Directors may think fit, and the power to give to any person the
option to acquire from the Company any shares, either at par or at a premium, or, subject as
aforesaid, at a discount, during such time and for such consideration as the Board of Directors may
think fit. If a class of shares has no par value, then shares of such class may be dlotted without
regard to par value.

11. Payment in Installments

If by the terms of allotment of any share, the whole or any part of the price thereof shall be
payable in installments, every such installment shall, when due, be paid to the Company by the then
registered holder(s) of the share of the person(s) entitled thereto.
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12. Calls on Shares

@ The Board of Directors may, from time to time, make such cdls as it may think fit
upon members in respect of any sum unpaid in respect of shares held by such members which is
not, by the terms of allotment thereof or otherwise, payable at a fixed time, and each member shall
pay the amount of every call so made upon him (and of each installment thereof if the same is
payable in instalments), to the person(s) and at the time(s) and place(s) designated by the Board of
Directors, as any such time(s) may be thereafter extended and/or such person(s) or place(s) changed.
Unless otherwise stipulated in the resolution of the Board of Directors (and in the notice hereafter
referred to), each payment in response to a call shal be deemed to congtitute a pro rata payment on
account of al sharesin respect of which such call was made.

(b) Notice of any call shal be given in writing to the member(s) in question not less
than fourteen (14) days prior to the time of payment, specifying the time and place of payment, and
designating the person to whom such payment shall be made, provided, however, that before the
time for any such payment, the Board of Directors may, by notice in writing to such member(s),
revoke such call in whole or in part, extend such time, or ater such person and/or place. In the
event of acall payablein ingtalments, only one notice thereof need be given.

(© If, by the terms of alotment of any share or otherwise, any amount is made payable
at any fixed time, every such amount shal be payable at such time asif it were a cdl duly made by
the Board of Directors and of which due notice had been given, and al the provisions herein
contained with respect to such calls shal apply to each such amount.

(d) The joint holders of a share shdl be jointly and severdly liable to pay dl calsin
respect thereof and all interest payable thereon.

(e Any amount unpaid in respect of acal shall bear interest from the date on whichitis
payable until actual payment thereof, a such rate (not exceeding the then prevailing debitory rate
charged by leading commercia banksin Isradl), and at such time(s) as the Board of Directors may
prescribe.

) Upon the alotment of shares, the Board of Directors may provide for differences
among the alottees of such shares as to the amount of calls and/or the times of payment thereof.
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13. Prepayment

With the approva of the Board of Directors, any member may pay to the Company any
amount not yet payable in respect of his shares, and the Board of Directors may approve the
payment of interest on any such amount until the same would be payable if it had not been paid in
advance, at such rate and time(s) as may be approved by the Board of Directors. The Board of
Directors may at any time cause the Company to repay al or any part of the money so advanced,
without premium or pendty. Nothing in this Article 13 shall derogate from the right of the Board of
Directorsto make any call before or after receipt by the Company of any such advance.

14. Forfeiture and Surrender

@ If any member fails to pay any amount payable in respect of a cal, or interest
thereon as provided for herein, on or before the day fixed for payment of the same, the Company,
by resolution of the Board of Directors, may at any time theresafter, so long as the said amount or
interest remains unpaid, forfeit al or any of the shares in respect of which said call had been made.
Any expense incurred by the Company in attempting to collect any such amount or interest,
including, inter alia, attorneys fees and costs of suit, shal be added to, and shall, for al purposes
(including the accrua of interest thereon), congtitute a part of the amount payable to the Company
in respect of such call.

(b) Upon the adoption of a resolution of forfeiture, the Board of
Directors shall cause notice thereof to be given to such member, which notice shal state that, in
the event of the failure to pay the entire amount so payable within a period stipulated in the
notice (which period shall not be less than fourteen (14) days and which may be extended by the
Board of Directors), such shares shall be ipso facto forfeited, provided, however, that, prior to
the expiration of such period, the Board of Directors may nullify such resolution of forfeiture,
but no such nullification shall estop the Board of Directors from adopting a further resolution of
forfeiture in respect of the non-payment of the same amount.

(© Whenever shares are forfeited as herein provided, al dividends theretofore declared
in respect thereof and not actualy paid shall be deemed to have been forfeited at the same time.

(d) The Company, by resolution of the Board of Directors, may accept the voluntary
surrender of any share.
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(e Any share forfeited or surrendered as provided herein shall become the property of
the Company, and the same, subject to the provisions of these Articles, may be sold, re-alotted or
otherwise disposed of asthe Board of Directorsthinks fit.

)] Any member whose shares have been forfeited or surrendered shall cease to be a
member in respect of the forfeited or surrendered shares, but shal, notwithstanding, be liable to pay,
and shdl forthwith pay, to the Company, dl cdls, interest and expenses owing upon or in respect of
such shares at the time of forfeiture or surrender, together with interest thereon from the time of
forfeiture or surrender until actual payment, at the rate prescribed in Article 12(e) above, and the
Board of Directors, in its discretion, may enforce the payment of such moneys, or any part thereof,
but shall not be under any obligation to do so. In the event of such forfeiture or surrender, the
Company, by resolution of the Board of Directors, may accelerate the date(s) of payment of any or
all amounts then owing by the member in question (but not yet due) in respect of all shares owned
by such member, solely or jointly with another, and in respect of any other matter or transaction
whatsoever.

(9) The Board of Directors may at any time, before any share so forfeited or surrendered
shall have been sold, re-alotted or otherwise disposed of, nullify the forfeiture or surrender on such
conditions as it thinks fit, but no such nullification shall estop the Board of Directors from re-
exercising its powers of forfeiture pursuant to this Article 14.

15. Lien

@ Except to the extent the same may be waived or subordinated in writing, the
Company shall have a first and paramount lien upon al the shares registered in the name of each
member (without regard to any equitable or other claim or interest in such shares on the part of any
other person), and upon the proceeds of the sale thereof, for his debts, liabilities and engagements
arising from any cause whatsoever, solely or jointly with another, to or with the Company, whether
the period for the payment, fulfillment or discharge thereof shal have actualy arrived or not. Such
lien shal extend to al dividends from time to time declared in respect of such share. Unless
otherwise provided, the registration by the Company of atransfer of shares shall be deemed to be a
waiver on the part of the Company of the lien (if any) existing on such shares immediately prior to
such transfer.

(b) The Board of Directors may cause the Company to sell any shares subject to such
lien when any such debt, liability or engagement has matured, in such manner as the Board of
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Directors may think fit, but no such sale shall be made unless such debt, liability or engagement has
not been satisfied within fourteen (14) days after written notice of the intention to sell shal have
been served on such member, his executors or administrators.

(© The net proceeds of any such sde, after payment of the costs thereof, shal be
applied in or toward satisfaction of the debts, liabilities or engagements of such member (whether
or not the same have matured), or any specific part of the same (as the Company may determine),
and the residue (if any) shall be paid to the member, his executors, administrators or assigns.

16. Sale after Forfeiture or Surrender or in Enforcement of Lien

Upon any sale of shares after forfeiture or surrender or for enforcing a lien, the Board of
Directors may appoint some person to execute an instrument of transfer of the shares so sold and
cause the purchaser's name to be entered in the Register of Members in respect of such shares, and
the purchaser shall not be bound to see to the regularity of the proceedings, or to the application of
the purchase money, and after his name has been entered in the Register of Members in respect of
such shares, the validity of the sale shall not be impeached by any person, and the remedy of any
person aggrieved by the sdle shal be in damages only and against the Company exclusively.

17. Redeemable Shares

The Company may, subject to applicable law, issue redeemabl e shares and redeem the same.

18. [reserved]
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TRANSFER OF SHARES

19. Effectiveness and Registration

@ No transfer of shares shdl be registered unless a proper instrument of transfer (in
form and substance satisfactory to the Board of Directors) has been submitted to the Company or its
agent, together with any share certificate(s) and such other evidence of title as the Board of
Directors may reasonably require. Until the transferee has been registered in the Register of
Members in respect of the shares so transferred, the Company may continue to regard the transferor
as the owner thereof. The Board of Directors, may, from time to time, prescribe a fee for the
registration of atransfer.

(b) The Board of Directors may, in its discretion and to the extent that it deems
necessary, close the Register of Members for the registration of transfer of shares for such periods
as may be determined by the Board of Directors, and no transfers of shares shall be registered
during any period in which the Register of Membersis so closed.

20. Record Date for General Mestings

Notwithstanding any provision to the contrary in these Articles, for the determination of the
members entitled to receive notice of and to participate in and vote at a Genera Mesting, the Board
of Directors may fix, in advance, arecord date, which, subject to applicable law, shal not be earlier
than ninety (90) days prior to the Genera Meeting. No persons other than holders of record of
shares as of such record date shall be entitled to notice of and to participate in and vote at such
Generd Mesting. A determination of members of record with respect to a Genera Meeting shall
apply to any adjournment of such meeting, provided that the Board of Directors may fix a new
record date for an adjourned meeting.

TRANSMISSION OF SHARES

21. Decedents Shares
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@ In case of ashare registered in the names of two or more holders, the Company may
recognize the survivor(s) as the sole owner(s) thereof unless and until the provisions of Article 21(b)
have been effectively invoked.

(b) Any person becoming entitled to a share in consegquence of the death of any person,
upon producing evidence of the grant of probate or letters of administration or declaration of
succession (or such other evidence as the Board of Directors may reasonably deem sufficient that he
sustains the character in respect of which he proposes to act under this Article or of histitle), shall
be registered as a member in respect of such share, or may, subject to the regulations as to transfer
herein contained, transfer such share.

22. Receivers and Liquidators

@ The Company may recognize the receiver or liquidator of any corporate member in
winding-up or dissolution, or the receiver or trustee in bankruptcy of any member, as being entitled
to the shares registered in the name of such member.

(b) Thereceiver or liquidator of a corporate member in winding-up or dissolution, or the
receiver or trustee in bankruptcy of any member, upon producing such evidence as the Board of
Directors may deem sufficient that he sustains the character in respect of which he proposes to act
under this Article or of histitle, shall with the consent of the Board of Directors (which the Board of
Directors may grant or refuse in its absolute discretion), be registered as a member in respect of
such shares, or may, subject to the regulations asto transfer herein contained, transfer such shares.

GENERAL MEETINGS

23. Annual General Mesting

An Annua General Meeting shal be held once in every caendar year at such time (within a
period of not more than fifteen (15) months after the last preceding Annual General Meeting) and at
such place either within or without the State of Israel as may be determined by the Board of
Directors.
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24, Extraordinary General M egtings

All Generd Mestings other than Annual General Meetings shall be caled "Extraordinary
Generd Mesetings." The Board of Directors may, whenever it thinks fit, convene an Extraordinary
General Meeting at such time and place, within or without the State of Isragl, as may be determined
by the Board of Directors, and shal be obliged to do so upon a requisition in writing in accordance
with Sections 63(b)(1) or (2) of the Companies Law.

25. Notice of General Mestings

The Company is not required to give notice under Section 69(b) of the Companies Law.

PROCEEDINGSAT GENERAL MEETINGS

26. Quorum

@ Two or more members (not in default in payment of any sum referred to in
Article 32(a) hereof), present in person or by proxy and holding shares conferring in the aggregate
a least twenty-five percent (25%) of the voting power of the Company (subject to rules and
regulations, if any, applicable to the Company), shall congtitute a quorum at General Meetings. No
business shdl be transacted at a General Mesting, or at any adjournment thereof, unless the requisite
guorum is present when the meeting proceeds to business.

(b) If within an hour from the time appointed for the meeting a quorum is not present,
the meeting, if convened upon requisition under Sections 63(b)(1) or (2), 64 or 65 of the Companies
Law, shdl be dissolved, but in any other case it shall stand adjourned to the same day in the next
week, at the same time and place, or to such day and at such time and place as the Chairman may
determine with the consent of the holders of a maority of the voting power represented at the
meeting in person or by proxy and voting on the question of adjournment. No business shall be
transacted at any adjourned meeting except business which might lawfully have been transacted at
the meeting as originaly caled. At such adjourned meeting, any two (2) members (not in default as
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aforesaid) present in person or by proxy, shall congtitute a quorum (subject to rules and regulations,
if any, applicable to the Company).

(© The Board of Directors may determine, in its discretion, the matters that may be
voted upon a the meeting by proxy in addition to the matters listed in Section 87(a) to the
Companies Law.

27. Chairman

The Chairman, if any, of the Board of Directors shall preside as Chairman at every General
Meeting of the Company. If thereisno such Chairman, or if a any meeting heis not present within
fifteen (15) minutes after the time fixed for holding the meeting or is unwilling to act as Chairman,
the members present shall choose someone of their number to be Chairman. The office of
Chairman shal not, by itself, entitle the holder thereof to vote at any General Meeting nor shall it
entitle such holder to a second or casting vote (without derogating, however, from the rights of such
Chairman to vote as a shareholder or proxy of a shareholder if, in fact, he is aso a shareholder or
such proxy).

28. Adoption of Resolutions at General Mestings

@ Unless otherwise specified in these Articles, a Shareholders Resolution shall be
deemed adopted if approved by the holders of a majority of the voting power represented at the
meeting in person or by proxy and voting thereon.

(b) A Shareholders Resolution approving a merger (as defined in the Companies Law)
of the Company shall be deemed adopted if approved by the holders of a magjority of the voting
power represented at the meeting in person or by proxy and voting thereon.

(© Every question submitted to a Generad Meeting shall be decided by a show of hands,
but if awritten balot is demanded by any member present in person or by proxy and entitled to vote
at the meeting, the same shall be decided by such balot. A written ballot may be demanded before
the proposed resolution is voted upon or immediately after the declaration by the Chairman of the
results of the vote by a show of hands. If avote by written ballot is taken after such declaration, the
results of the vote by a show of hands shal be of no effect, and the proposed resolution shall be
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decided by such written ballot. The demand for a written balot may be withdrawn at any time
before the same is conducted, in which event another member may then demand such written ballot.
The demand for awritten ballot shall not prevent the continuance of the meeting for the transaction
of business other than the question on which the written ballot has been demanded.

(d) A declaration by the Chairman of the meeting that a resolution has been carried
unanimoudly, or carried by a particular mgority, or lost, and an entry to that effect in the minute
book of the Company, shal be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favor of or against such resolution.

(e A Shareholders Resolution approving an amendment to these Articles of Association
shal be deemed adopted if approved by the holders of at least 66-2/3% of the voting power
represented at the meeting in person or by proxy and voting thereon.

29. Resolutions in Writing

A resolution in writing signed by al members of the Company then entitled to attend and
vote at General Meetings or to which all such members have given their written consent (by |etter,
facamile [telecopier], telegram, telex or otherwise), or their oral consent by telephone (provided
that a written summary thereof has been approved and signed by the Chairman of the Board of
Directors of the Company) shal be deemed to have been unanimoudy adopted by a Genera
Meeting duly convened and held.

30. Power to Adjourn

@ The Chairman of a General Meseting a which a quorum is present may, with the
consent of the holders of a mgjority of the voting power represented in person or by proxy and
voting on the question of adjournment (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be transacted a any adjourned
meeting except business which might lawfully have been transacted at the meeting as originaly
cdled.
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(b) It shall not be necessary to give any notice of an adjournment, whether pursuant to
Article 26(b) or Article 30(a), unless the meeting is adjourned for thirty (30) days or more in which
event notice thereof shall be given in the manner required for the meeting as originally called.

31. Voting Power

Subject to the provisons of Article32(a) and subject to any provison hereof conferring
specia rights asto voting, or restricting the right to vote, every member shall have one vote for each
share held by him of record, on every resolution, without regard to whether the vote hereon is
conducted by a show of hands, by written ballot or by any other means.

32. Voting Rights

@ No member shall be entitled to vote at any Genera Meeting (or be counted as a part
of the quorum thereat), unless all calls and other sums then payable by him in respect of his shares
in the Company have been paid, but this Article shall not apply to separate General Meetings of the
holders of a particular class of shares pursuant to Article 6(b).

(b) A company or other corporate body being a member of the Company may, by
resolution of its directors or any other managing body thereof, authorize any person to be its
representative a any meeting of the Company. Any person so authorized shall be entitled to
exercise on behalf of such member al the power which the latter could have exercised if it were an
individua shareholder. Upon the request of the Chairman of the meeting, written evidence of such
authorization (in form acceptable to the Chairman) shall be delivered to him.

(© Any member entitled to vote may vote either personally or by proxy (who need not
be a member of the Company), or, if the member is a company or other corporate body, by a
representative authorized pursuant to Article 32(b).

(d) If two or more persons are registered as joint holders of any share, the vote of the
senior who tenders avote, in person or by proxy, shall be accepted to the exclusion of the vote(s) of
the other joint holder(s); and for this purpose seniority shal be determined by the order in which the
names stand in the Register of Members.
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PROXIES

33. I nstrument of Appointment

@ The instrument appointing a proxy shall be in writing and shal be substantialy in
the following form:

"I of
(Name of Shareholder) (Address of Shareholder)
being a member of hereby appoint
(Name of the Company)
of
(Name of Proxy) (Address of Proxy)
as my proxy to vote for me and on my behalf at the General Meeting of the Company to be
heldonthe  day of , 19 and at any adjournment(s) thereof.
Signed this day of , 19
(Signature of Appointer)"

or in any usua or common form or in such other form as may be approved by the Board of
Directors. It shal be duly signed by the appointer or his duly authorized attorney or, if such
appointer is a company or other corporate body, under its common seal or stamp or the hand of its
duly authorized agent(s) or attorney(s).
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(b) The instrument appointing a proxy (and the power of attorney or other authority, if
any, under which such instrument has been signed) shal either be delivered to the Company (at its
Registered Office, or at its principa place of business or at the offices of its registrar and/or transfer
agent or at such place as the Board of Directors may specify) not less than seventy two (72) hours
(or such shorter period as determined by the Board of Directors) before the time fixed for the
meeting at which the person named in the instrument proposesto vote.

(© For aslong as any of the Company's securities are publicly traded on a U.S. market
or exchange, dl proxy solicitations by persons other than the Board of Directors shall be undertaken
pursuant to the U.S. Proxy Rules, whether or not applicable to the Company under U.S. law.

34. Effect of Death of Appointor or Revocation of Appointment

A vote cast pursuant to an instrument gppointing a proxy shal be vaid notwithstanding the
previous death of the appointing member (or of his attorney-in-fact, if any, who signed such
instrument), or the revocation of the appointment or the transfer of the share in respect of which the
vote is cadt, provided no written intimation of such death, revocation or transfer shall have been
received by the Company or by the Chairman of the meeting before such vote is cast and provided,
further, that the appointing member, if present in person a said meeting, may revoke the
appointment by means of awriting, oral notification to the Chairman, or otherwise.

BOARD OF DIRECTORS

35. Powers of Board of Directors

@ In General

The management of the business of the Company shall be vested in the Board of
Directors, which may exercise al such powers and do al such acts and things as the Company is
authorized to exercise and do, and are not hereby or by law required to be exercised or done by the
Company in Genera Meeting. The authority conferred on the Board of Directors by this Article 35
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shall be subject to the provisions of the Companies Law, of these Articles and any regulation or
resolution consistent with these Articles adopted from time to time by the Company in Generd
Meeting, provided, however, that no such regulation or resolution shal invalidate any prior act done
by or pursuant to a decison of the Board of Directors which would have been vaid if such
regulation or resolution had not been adopted.

(b) Borrowing Power

The Board of Directors may from time to time, in its discretion, cause the Company
to borrow or secure the payment of any sum or sums of money for the purposes of the Company,
and may secure or provide for the repayment of such sum or sumsin such manner, at such times and
upon such terms and conditions in all respects as it thinks fit, and, in particular, by the issuance of
bonds, perpetual or redeemable debentures, debenture stock, or any mortgages, charges, or other
securities on the undertaking or the whole or any part of the property of the Company, both present
and future, including its uncalled or called but unpaid capital for the time being.

(© Reserves

The Board of Directors may, from time to time, set aside any amount(s) out of the
profits of the Company as a reserve or reserves for any purpose(s) which the Board of Directors, in
its absolute discretion, shall think fit, and may invest any sum so set aside in any manner and from
timeto time deal with and vary such investments, and dispose of al or any part thereof, and employ
any such reserve or any part thereof in the business of the Company without being bound to keep
the same separate from other assets of the Company, and may subdivide or redesignate any reserve
or cancel the same or apply the funds therein for another purpose, al asthe Board of Directors may
from time to time think fit.

(d) Protective Measures

The Board of Directors may, a any time in its sole discretion, adopt protective
measures to prevent or delay a coercive takeover of the Company, including without limitation the
adoption of a“Shareholder Rights Plan.”

36. Exercise of Powers of Directors
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@ A meeting of the Board of Directors at which aquorum is present shal be competent
to exercise al the authorities, powers and discretions vested in or exercisable by the Board of
Directors, whether in person or by any other means by which the Directors may hear each other
simultaneoudly.

(b) A resolution proposed at any meeting of the Board of Directors shall be deemed
adopted if approved by amgjority of the Directors present when such resolution is put to a vote and
voting thereon.

(© A resolution may be adopted by the Board of Directors without convening a meeting
if al Directors then in office and lawfully entitled to vote thereon (as conclusively determined by
the Chairman of the Audit Committee, and in the absence of such determination - by the Chairman
of the Board of Directors) have given their consent (in any manner whatsoever) not to convene a
meeting. [Such aresolution shall be adopted if approved by a mgority of the Directors entitled to
vote thereon (as determined as aforesaid).] The Chairman of the Board shall sign any resolutions so
adopted, including the decision to adopt said resolutions without a meeting.

37. Ddegation of Powers

@ The Board of Directors may, subject to the provisons of the Companies Law,
delegate any or dl of its powers to committees, each consisting of two or more persons (all of
whose members must be Directors), and it may from time to time revoke such delegation or ater the
composition of any such committee. Any Committee so formed (in these Articles referred to as a
"Committee of the Board of Directors"), shal, in the exercise of the powers so delegated, conform
to any regulations imposed on it by the Board of Directors. The meetings and proceedings of any
such Committee of the Board of Directors shal, mutatis mutandis, be governed by the provisons
herein contained for regulating the meetings of the Board of Directors, so far as not superseded by
any regulations adopted by the Board of Directors under this Article. Unless otherwise expresdy
provided by the Board of Directors in delegating powers to a Committee of the Board of Directors,
such Committee shall not be empowered to further del egate such powers.

(b) Without derogating from the provisions of Article 50, the Board of Directors may,
subject to the provisons of the Companies Law, from time to time appoint a Secretary to the
Company, as well as officers, agents, employees and independent contractors, as the Board of
Directors may think fit, and may terminate the service of any such person. The Board of Directors
may, subject to the provisions of the Companies Law, determine the powers and duties, as well as
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the salaries and emoluments, of al such persons, and may require security in such cases and in such
amounts asit thinksfit.

(© The Board of Directors may from time to time, by power of attorney or otherwise,
appoint any person, company, firm or body of persons to be the attorney or attorneys of the
Company at law or in fact for such purpose(s) and with such powers, authorities and discretions,
and for such period and subject to such conditions, asit thinksfit, and any such power of attorney or
other appointment may contain such provisons for the protection and convenience of persons
dealing with any such attorney as the Board of Directors may think fit, and may aso authorize any
such attorney to delegate al or any of the powers, authorities and discretions vested in him.

38. Number of Directors

Unless otherwise determined by Shareholder Resolution of the Company by the holders of
at least 66-2/3% of the voting power represented at the meeting in person or by proxy and voting
thereon, the Board of Directors shal consst not less than three (3) nor more than (7) Directors.

30. Election and Removal of Directors

@ Directors shall be elected only at the Annual Genera Mesting, by the vote of the
holders of at least 66-2/3% of the voting power represented at such meeting in person or by proxy
and voting on the election of Directors. Each Director shal serve, subject to Article 42 hereof, and
with respect to a Director appointed pursuant to Article 41 hereof, subject to such Article, until (i)
the Annual General Meeting next following the Annual General Mesting a which such Director was
elected at which one or more Directors are elected, or (ii) his earlier remova pursuant to this Article
39. The shareholders shall be entitled to remove any Director(s) from office by resolution passed at a
Genera Meseting if approved by the holders of at least 75% of the voting power represented at the
meeting in person or by proxy and voting thereon.

(b) Without derogating from the provisons of Article 33(c) above, a shareholder
desiring to propose a candidate for election to the Board of Directors shall, as a condition to such
proposal being considered by the Board of Directors, advise the Company of the identity of such
candidate at least eight (8) weeks prior to the date of the General Meeting whereat such resolution is
to be considered (or such shorter period as determined by the Board of Directors).
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(© Notwithstanding anything to the contrary herein, the term of a Director may
commence as of adate later than the date of the Shareholder Resolution electing said Director, if
so specified in said Shareholder Resolution.

(d) The eection and removal of “outside directors’ (as such term is defined in the
Companies Law) shall be governed by the Companies Law, provided, however, that the Company
shall not have more than three “outside directors’.

40. Quadlification of Directors

No person shal be disqudified to serve as a Director by reason of his not holding sharesin
the Company or by reason of his having served as a Director in the past.

41. Continuing Directorsin the Event of Vacancies

In the event of one or more vacancies in the Board of Directors, the continuing Directors
may continue to act in every matter, and may temporarily fill any such vacancy until the next
Annua General Meeting at which one or more Directors are elected, provided, however, that if the
continuing Directors number less than three Directors, they may only act in an emergency, and may
cal a Generad Mesting of the Company for the purpose of eecting Directors to fill any or all
vacancies, so that at least three Directors arein office asaresult of said meeting.

42. Vacation of Office

@ The office of a Director shall be vacated, ipso facto, upon his death, or if he be
found lunatic or become of unsound mind, or if he become bankrupt, or, if the Director is a
company, upon its winding-up.

(b) The office of aDirector shall be vacated by hiswritten resignation. Such resignation
shall become effective on the date fixed therein, or upon the ddivery thereof to the Company,
whichever islater.
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43. Remuneration of Directors

No Director shal be paid any remuneration by the Company for his services as Director
except as may be approved pursuant to the provisions of the Companies Law.

44, Conflict of Interests

Subject to the provisions of the Companies Law, the Company may enter into any contract
or otherwise transact any business with any Director in which contract or business such Director has
apersond interest, directly or indirectly; and may enter into any contract of otherwise transact any
business with any third party in which contract or business a Director has a persond interest,
directly or indirectly.
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45, Alternate Directors

@ A Director may, by written notice to the Company, appoint a natural person as an
aternate for himself (in these Articles referred to as "Alternate Director"), remove such Alternate
Director and appoint another Alternate Director in place of any Alternate Director appointed by
him whose office has been vacated for any reason whatsoever. Unless the appointing Director,
by the instrument appointing an Alternate Director or by written notice to the Company, limits
such appointment to a specified period of time or restricts it to a specified meeting or action of
the Board of Directors, or otherwise restricts its scope, the appointment shall be for an indefinite
period, and for all purposes.

(b) Any notice given to the Company pursuant to Article 45(a) shall become effective
on the date fixed therein, or upon the delivery thereof to the Company, whichever is later.

(© An Alternate Director shall have all the rights and obligations of the Director who
appointed him, provided, however, that he may not in turn appoint an alternate for himself, and
provided further that an Alternate Director shall have no standing at any meeting of the Board of
Directors or any committee thereof while the Director who appointed him is present.

(d) An Alternate Director shall alone be responsible for his own acts and defaults, and
he shall not be deemed the agent of the Director(s) who appointed him.

(e The office of an Alternate Director shall be vacated under the circumstances,
mutatis mutandis, set forth in Article 42, and such office shall ipso facto be vacated if the
Director who appointed such Alternate Director ceases to be a Director.

(f) Notwithstanding Article 45(a), (i) no person shall be appointed as the Alternate
Director for more than one Director and (ii) except as otherwise specifically permitted by the
Companies Law, (A) no External Director may appoint an Alternate Director and (B) no Director
may serve as an Alternate Director.
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PROCEEDINGS OF THE BOARD OF DIRECTORS

46. Meetings

The Board of Directors may meet and adjourn its meetings and otherwise regulate such
meetings and proceedings as the Board of Directors think fit. Notice of the meetings of the Board of
Directors shal be sent to each Director at the last address that the Director provided to the
Company.

47, Quorum

Until otherwise unanimoudy decided by the Board of Directors, a quorum at a meeting of
the Board of Directors shall be constituted by the presence of a mgority of the Directors then in
office who are lawfully entitled to participate in the meeting (as conclusively determined by the
Chairman of the Audit Committee and in the absence of such determination - by the Chairman of
the Board of Directors), but shall not be less than two.

48. Chairman of the Board of Directors

The Board of Directors may from time to time elect one of its members to be the Chairman
of the Board of Directors, remove such Chairman from office and appoint another in its place. The
Chairman of the Board of Directors shall preside at every meeting of the Board of Directors, but if
there is no such Chairman, or if at any meeting he is not present within fifteen (15) minutes of the
time fixed for the meeting, or if he is unwilling to take the chair, the Directors present shall choose
one of their number to be the chairman of such meeting. The Chairman shal not have a casting
vote.
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49. Validity of Acts Despite Defects

Subject to the provisions of the Companies Law, all acts done bona fide at any meeting of
the Board of Directors, or of a Committee of the Board of Directors, or by any person(s) acting as
Director(s), shal, notwithstanding that it may afterwards be discovered that there was some defect
in the appointment of the participants in such meetings or any of them or any person(s) acting as
aforesaid, or that they or any of them were disqualified, be asvalid asif there were no such defect or
disqudification.

GENERAL MANAGER

50. 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 and may confer upon such person(s), and from
time to time modify or revoke, such title(s) (including Managing Director, Director Generd or any
similar or dissimilar title) and such duties and authorities of the Board of Directors as the Board of
Directors may deem fit, subject to such limitations and restrictions as the Board of Directors may
from time to time prescribe.  Such appointment(s) may be ether for a fixed term or without any
limitation of time, and the Board of Directors may from time to time (subject to the provisions of
the Companies Law and of any contract between any such person and the Company) fix his or their
sdaries and emoluments, remove or dismiss him or them from office and appoint another or others
in hisor their place or places.

MINUTES

51. Minutes

@ Minutes of each General Meeting and of each meeting of the Board of Directors
shall be recorded and duly entered in books provided for that purpose. Such minutes shal, in all
events, set forth the names of the persons present at the meeting and al resol utions adopted thereet.
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(b) Any minutes as aforesaid, if purporting to be signed by the chairman of the meeting
or by the chairman of the next succeeding meeting, shal constitute prima facia evidence of the
matters recorded therein.

DIVIDENDS

52. Declaration and Payment of Dividends

The Board of Directors may from time to time declare, and cause the Company to pay, such
dividend as may appear to the Board of Directors to be justified. The Board of Directors shall
determine the time for payment of such dividends, and the record date for determining the
shareholders entitled thereto.

53. Additiona Approva

Notwithstanding anything to the contrary herein, any dividend payment shall be subject
to the prior approva of the Audit Committee of the Company, provided that if the Company
shall not have an Audit Committee at such time, then such dividend shall be subject to the prior
approval of amajority of the "outside directors’ (as such term is defined in the Companies Law)
then serving on the Board of Directors of the Company, and provided further that if the
Company shall not have any outside directors at such time, then no additional approval shall be
required by this Article 53.

54, Amount Payable by Way of Dividends

Subject to the rights of the holders of shares with specid rights as to dividends and without
derogating from the provisions of Article 35(d) above, any dividend paid by the Company shall be
allocated among the members entitled thereto in proportion to their respective holdings of the shares
in respect of which such dividend is being paid.
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55. Interest

No dividend shal carry interest as against the Company.

56. Payment in Specie

Upon the declaration of the Board of Directors, adividend may be paid, wholly or partly, by
the distribution of specific assets of the Company or by distribution of paid up shares, debentures or
debenture stock of the Company or of any other companies, or in any one or more of such ways.

57. Capitalization of Profits, Reserves etc.

Upon the resolution of the Board of Directors, the Company -

@ may cause any moneys, investments, or other assets forming part of the undivided
profits of the Company, standing to the credit of areserve fund, or to the credit of areserve fund for
the redemption of capitd, or in the hands of the Company and available for dividends, or
representing premiums received on the issuance of shares and standing to the credit of the share
premium account, to be capitalized and distributed among such of the shareholders as would be
entitled to receive the same if distributed by way of dividend and in the same proportion, on the
footing that they become entitled thereto as capital, or may cause any part of such capitalized fund
to be applied on behalf of such shareholdersin paying up in full, either a par or at such premium as
the resolution may provide, any unissued shares or debentures or debenture stock of the Company
which shall be distributed accordingly, in payment, in full or in part, of the uncalled liability on any
issued shares or debentures or debenture stock; and

(b) may cause such distribution or payment to be accepted by such shareholders in full
satisfaction of their interest in the said capitalized sum.
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58. Implementation of Powers under Articles 56 and 57

For the purpose of giving full effect to any resolution under Articles56 or 57, and without
derogating from the provisions of Article 7(b) hereof, and subject to applicable law, the Board of
Directors may settle any difficulty which may arise in regard to the distribution as it thinks
expedient, and, in particular, may issue fractional certificates, and may fix the value for distribution
of any specific assets, and may determine that cash payments shall be made to any members upon
the footing of the value so fixed, or that fractions of less vaue than the nomina value of one share
may be disregarded in order to adjust the rights of all parties, and may vest any such cash, shares,
debentures, debenture stock or specific assets in trustees upon such trusts for the persons entitled to
the dividend or capitalized fund as may seem expedient to the Board of Directors.

50. Deductions from Dividends

The Board of Directors may deduct from any dividend or other moneys payable to any
member in respect of a share any and al sums of money then payable by him to the Company on
account of calls or otherwise in respect of shares of the Company and/or on account of any other
matter of transaction whatsoever.

60. Retention of Dividends

@ The Board of Directors may retain any dividend or other moneys payable or
property distributable in respect of a share on which the Company has a lien, and may apply the
same in or toward satisfaction of the debts, liabilities, or engagements in respect of which the lien
exigs.

(b) The Board of Directors may retain any dividend or other moneys payable or
property distributable in respect of a share in respect of which any person is, under Articles21 or
22, entitled to become a member, or which any person is, under said Articles, entitled to transfer,
until such person shall become a member in respect of such share or shal transfer the same.
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ol. Unclaimed Dividends

All unclaimed dividends or other moneys payable in respect of a share may be invested or
otherwise made use of by the Board of Directors for the benefit of the Company until claimed. The
payment by the Directors of any unclaimed dividend or such other moneys into a separate account
shall not constitute the Company a trustee in respect thereof, and any dividend unclaimed after a
period of seven (7) years from the date of declaration of such dividend, and any such other moneys
unclaimed after alike period from the date the same were payable, shall be forfeited and shall revert
to the Company, provided, however, that the Board of Directors may, at its discretion, cause the
Company to pay any such dividend or such other moneys, or any part thereof, to a person who
would have been entitled thereto had the same not reverted to the Company.

62. Mechanics of Payment

Any dividend or other moneys payable in cash in respect of a share may be paid by check or
warrant sent through the post to, or |eft at, the registered address of the person entitled thereto or by
transfer to abank account specified by such person (or, if two or more persons are registered as joint
holders of such share or are entitled jointly thereto in consequence of the death or bankruptcy of the
holder or otherwise, to any one of such persons or to his bank account), or to such person and at
such address as the person entitled thereto may by writing direct. Every such check or warrant shall
be made payable to the order of the person to whom it is sent, or to such person as the person
entitled thereto as aforesaid may direct, and payment of the check or warrant by the banker upon
whom it is drawn shall be a good discharge to the Company. Every such check or warrant shall be
sent at the risk of the person entitled to the money represented thereby.

63. Receipt from a Joint Holder

If two or more persons are registered as joint holders of any share, or are entitled jointly
thereto in consequence of the death or bankruptcy of the holder or otherwise, any one of them may
give effectual receipts for any dividend or other moneys payable or property distributable in respect
of such share.
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ACCOUNTS

64. Books of Account

The Board of Directors shall cause accurate books of account to be kept in accordance with
the provisions of the Companies Law and of any other applicable law. Such books of account shall
be kept at the Registered Office of the Company, or a such other place or places as the Board of
Directors may think fit, and they shall aways be open to inspection by all Directors. No member,
not being a Director, shall have any right to ingpect any account or book or other similar document
of the Company, except as conferred by law or authorized by the Board of Directors or by a
Sharehol ders Resol ution.

At least once in every fiscal year the accounts of the Company shall be audited and the
correctness of the profit and loss account and ba ance sheet certified by one or more duly qualified
auditors.

66. Auditors

The appointment, authorities, rights and duties of the auditor(s) of the Company, shall be
regulated by applicable law. The Audit Committee of the Company shal have the authority to fix,
inits discretion, the remuneration of the auditor(s) for the auditing services.

BRANCH REGISTERS

67. Branch Registers
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Subject to and in accordance with the provisions of the Companies Law and to al orders
and regulations issued thereunder, the Company may cause branch registers to be kept in any place
outside Israel as the Board of Directors may think fit, and, subject to al applicable requirements of
law, the Board of Directors may from time to time adopt such rules and procedures as it may think
fit in connection with the keeping of such branch registers.

RIGHTS OF SIGNATURE, STAMP AND SEAL

68. Rights of Signature, Stamp and Seal

@ The Board of Directors shal be entitled to authorize any person or persons (who
need not be Directors) to act and sign on behaf of the Company, and the acts and signature of such
person(s) on behalf of the Company shal bind the Company insofar as such person(s) acted and
signed within the scope of hisor their authority.

(b) The Company shall have at |east one officia stamp.

(© The Board of Directors may provide for a sed. |If the Board of Directors so
provides, it shall al'so provide for the safe custody thereof. Such sedl shal not be used except by the
authority of the Board of Directors and in the presence of the person(s) authorized to sign on behalf
of the Company, who shall sign every instrument to which such sedl is affixed.

NOTICES

69. Notices

@ Any written notice or other document may be served by the Company upon any
member either personaly or by sending it by prepaid mail addressed to such member at his address
as described in the Register of Members or such other address as he may have designated in writing
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for the receipt of notices and other documents. Any written notice or other document may be served
by any member upon the Company by tendering the same in person to the Secretary or the Genera
Manager of the Company at the principal office of the Company or by sending it by prepad
registered mail (airmail if posted outside Isragl) to the Company at its Registered Address. The
mailing date or publication date and the date of the meeting shall be counted as part of the days
comprising any notice period. Notice may be sent by cablegram, telex, telecopier (facamile) or
other eectronic means and confirmed by registered mail as aforesaid. If anoticeis, in fact, received
by the addressee, it shal be deemed to have been duly served, when received, notwithstanding that
it was defectively addressed or failed, in some respect, to comply with the provisions of this Article

69(a).

(b) All notices to be given to the members shal, with respect to any share to which
persons are jointly entitled, be given to whichever of such persons is named first in the Register of
Members, and any notice so given shal be sufficient notice to the holders of such share.

(© Any member whose address is not described in the Register of Members, and who
shall not have designated in writing an address for the receipt of notices, shal not be entitled to
receive any notice from the Company.

(d) Notwithstanding anything to the contrary herein: notice by the Company of a
Generad Meeting which is published in two daily newspapersin Israd, if at dl, shal be deemed to
have been duly given on the date of such publication to any member whose address as registered in
the Register of Members (or as designated in writing for the receipt of notices and other documents)
islocated in the State of Isragl, and notice by the Company of a General Meeting which is published
in one international wire service shall be deemed to have been duly given on the date of such
publication to any member whose address as registered in the Register of Members (or as
designated in writing for the receipt of notices and other documents) islocated outside Isragl.

INSURANCE AND INDEMNITY

70. Exculpation, Indemnity and Insurance
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€) For purposes of these Articles, the term "Office Holder" shal mean every Director
and every officer of the Company, including, without limitation, each of the persons defined as
"Nosal Migra" in the Companies Law.

(b) Subject to the provisions of the Companies Law, the Company may prospectively
exculpate an Office Holder from al or some of the Office Holder's responsibility for damage
resulting from the Office Holder’ s breach of the Office Holder’ s duty of care to the Company.

(© Subject to the provisions of the Companies Law, the Company may indemnify an
Office Holder in respect of an obligation or expense specified below imposed on or incurred by the
Office Holder in respect of an act performed in his capacity as an Office Holder, asfollows:

0] afinancia obligation imposed on him in favor of another person by a court
judgment, including a compromise judgment or an arbitrator's award approved by court;

(i) reasonable litigation expenses, including attorney’s fees, expended by the Office
Holder as a result of an investigation or proceeding instituted against him by a
competent authority, provided that such investigation or proceeding concluded
without the filing of an indictment against him and either (A) concluded without
the imposition of any financia liability in lieu of crimina proceedings or (B)
concluded with the imposition of a financia liability in lieu of crimina
proceedings but relates to a criminal offense that does not require proof of
criminal intent; and

(iii)  reasonable litigation expenses, including attorneys fees,
expended by an Office Holder or charged to the Office Holder by a court, in a proceeding
instituted against the Office Holder by the Company or on its behalf or by another person, or in a
criminal charge from which the Office Holder was acquitted, or in a criminal proceeding in
which the Office Holder was convicted of an offense that does not require proof of crimina
intent.

The Company may undertake to indemnify an Office Holder as aforesaid, (aa)
prospectively, provided that, in respect of Article 70(c)(i), the undertaking is limited to events
which in the opinion of the Board of Directors are foreseeable in light of the Company’s actual
operations when the undertaking to indemnify is given, and to an amount or criteria set by the
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Board of Directors as reasonable under the circumstances, and further provided that such events
and amount or criteriaare set forth in the undertaking to indemnify, and (bb) retroactively.

(d) Subject to the provisons of the Companies Law, the Company may enter into a
contract for the insurance of al or part of the liability of any Office Holder imposed on the Office
Holder in respect of an act performed in his capacity as an Office Holder, in respect of each of the
following:

() abreach of hisduty of careto the Company or to another person;

(i) a breach of his duty of loyaty to the Company, provided that the Office
Holder acted in good faith and had reasonable cause to assume that such act would not prejudice the
interests of the Company;

(iii)  afinancia obligation imposed on him in favor of another person.

(e The provisions of Articles 70(a), 70(b) and 70(c) above are not intended, and shall
not be interpreted, to restrict the Company in any manner in respect of the procurement of insurance
and/or in respect of indemnification (i) in connection with any person who is not an Office Holder,
including, without limitation, any employee, agent, consultant or contractor of the Company who is
not an Office Holder, and/or (ii) in connection with any Office Holder to the extent that such
insurance and/or indemnification is not specifically prohibited under law; provided that the
procurement of any such insurance and/or the provison of any such indemnification shall be
approved by the Audit Committee of the Company.

WINDING UP

71. Winding Up

If the Company be wound up, then, subject to applicable law and to the rights of the holders
of shares with specia rights upon winding up, the assets of the Company available for distribution
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among the members shal be distributed to them in proportion to the nomina value of their
respective holdings of the shares in respect of which such distribution is being made, provided,
however, that if a class of shares has no par vaue, then the assets of the Company available for
distribution among the members shall be distributed to them in proportion of their respective
holdings of the sharesin respect of which such distribution is made.
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Exhibit 4.3

ORCKIT COMMUNICATIONSLTD.

ORCKIT ISRAELI SHARE INCENTIVE PLAN

A. NAME AND PURPOSE

1 Name: This plan, as amended from time to time, shall be known as the “Orckit

Israeli Share Incentive Plan” (the“Plan”).

2. Purpose: The purpose and intent of the Plan is to provide incentives to employees,
directors, consultants and contractors of Orckit Communications Ltd., a company organized under
the laws of the State of Israel (the “Company”), by providing them with opportunities to purchase
Ordinary Shares, nomina vadue of 0.10 New Israeli Shekdl each (“Shares’) of the Company,
pursuant to a plan approved by the Board of Directors of the Company (the “Board”) which is
designed to benefit from, and is made pursuant to, the provisons of ether Section 102 or
Section3(9) of the Isragli Income Tax Ordinance [New Verson] 1961 (the "Income Tax

Ordinance") or others and the rules and regul ations promul gated thereunder.
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B. GENERAL TERMSAND CONDITIONS OF THE PLAN

3. Administration:

31 The Board of Directors of the Company may appoint a Share Incentive
Committee which will consist of such number of Directors of the Company, as may be fixed
from time to time by the Board of Directors of the Company. The Board of Directors shall
appoint the members of the committee, may from time to time remove members from, or add
members to, the Committee and shall fill vacancies in the Committee however caused. The Plan
will be administered by the Share Incentive Committee, or where not permitted according to
Section 112 of the Companies Law, 1999, by the Board of Directors of the Company

(collectively - the “ Committee”).

32  The Committee shal select one of its members as its Chairman and shal
hold its meetings a such times and places as it shdl determine. Actions taken by a mgjority of the
members of the Committee, a a meeting at which a mgjority of its members is present, or acts
reduced to, or approved in, writing by al members of the Committee, shall be the vaid acts of the
Committee. The Committee may appoint a Secretary, who shall keep records of its meetings and

shall make such rules and regulations for the conduct of its business asit shal deem advisable.

3.3  Subject to the generd terms and conditions of this Plan, the Committee shall
have the full authority in its discretion, from time to time and a any time, to determine the plan
conditions, including (i) the persons ("Grantees') to whom options to purchase Shares (the
"Options’) shdl be granted, (ii) the number of Shares to be covered by each Option, (iii) the time or
times a which the same shall be granted, (iv) the schedule and conditions on which such Options

may be exercised and on which such Shares shall be paid for, (v) the type of plan or taxation route
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that shall govern the Options, as applicable and/or (vi) any other matter which is necessary or
desirablefor, or incidenta to, the adminigtration of the Plan.

34  The Committee may, from time to time, adopt such rules and regulations for
carrying out the Plan as it may deem necessary. No member of the Board or of the Committee shall
be liable for any act or determination made in good faith with respect to the Plan or any Option
granted thereunder.

35  Theinterpretation and construction by the Committee of any provision of the
Plan or of any Option thereunder shall be fina and conclusive unless otherwise determined by the
Board of Directors.
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4. Eligible Grantees:

41  The Committee, at its discretion, may grant Options to any employee,
director , consultant or contractor of the Company or any affiliate of the Company (collectively
“Grantee”). Anything in this Plan to the contrary notwithstanding, all grants of Options to directors
and office holders (i.e,, "Nosai Migra", as such term is defined in the Isragli companies law) shall be

authorized and implemented only in accordance with the provisions of such law.

4.2  The grant of an Option to a Grantee hereunder, shall neither entitle such
Grantee to participate, nor disqualify him from participating, in any other grant of options pursuant

to this Plan or any other share option plan of the Company.

5. Grant of Optionsand | ssuance of Sharesin Trugt:

51  Subject to Section 7.1 hereof, the effective date of the grant of an Option (the
"Date of Grant") shall be the date specified by the Committee in its determination relating to the

award of such Option.

5.2 Anything herein to the contrary notwithstanding, unless
otherwise determined by the Committee, all Options granted under the Plan shall be granted by
the Company to a trustee designated by the Committee, which with respect to 102 Options (as
defined below), will be approved by the Isragli Commissioner of Income Tax (the "Trustee"),
and the Trustee shall hold each such Option and the Shares issued upon exercise thereof in trust
(the "Trust") for the benefit of the Grantee in respect of whom such Option was granted (the
"Beneficial Grantee") and pursuant to the Company’s instructions from time to time. All
certificates representing Shares issued to the Trustee under the Plan shall be deposited with the
Trustee, and shall be held by the Trustee until such time that such Shares are released from the
Trust as herein provided.
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53 (@ With respect to Options granted to the Trustee under Sections 102(a)
or 102(b) of the Income Tax Ordinance (“102 Options’), the following shall apply:

0] A Grantee granted 102 Options shal not be entitled to sdll
the Shares received upon exercise thereof (the “Exercised Shares’) or to transfer such Exercised
Shares (or such 102 Options) from the Trust prior to the “End of the Period” (as defined in Section
102 of the Income Tax Ordinance);

(i) Any and al rights issued in respect of the Exercised Shares,
including bonus shares but excluding cash dividends (“Rights”), shall be issued to the Trustee and
held thereby until the End of the Period, and such Rights shall be subject to the taxation route which
is applicable to such Exercised Shares.

Notwithstanding the aforesaid, Exercised Shares or Rights may be
sold or transferred, and the Trustee may release such Exercised Shares (or 102 Options) or Rights
from Trust, prior to the End of the Period, provided however, that tax is paid or withheld in

accordance with Section 102(b)(4) of the Ordinance, and subject to the other provisions of this Plan.

(b) In the event an Option is granted under Section
102(c) of the Income Tax Ordinance to a Grantee who is an employee at the time of such grant,
if the Grantee's employment is terminated, for any reason, such Grantee shall provide the
Company with a guarantee or collateral, as determined by the Committee, securing the payment
of al taxes required to be paid upon the sale of the Exercised Shares received upon exercise of
such Option.
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6. Reserved Shares: The Company has reserved authorized but unissued Shares
for purposes of the Plan subject to adjustments as provided in Section 11 hereof. All Shares under
the Plan, in respect of which the right hereunder of a Grantee to purchase the same shdl, for any
reason, terminate, expire or otherwise cease to exist, shal again be available for grant through
Options under the Plan.

7. Grant of Options:  The Committee in its discretion may award to Grantees
Options available under the Plan. Unless otherwise specified by the Committee, the Options shall
be for a term of ten (10) years. The schedule pursuant to which such Options shall vest shall be
determined by the Committee.

8. ExercisePrice The exercise price per Share covered by each Option shdl be
determined by the Committee in its sole and absolute discretion in accordance with applicable law,
subject to guidelines as shdl be issued by the board from timeto time.

9. Exercise of Options. Options shal be exercisable pursuant to the terms under
which they were awarded and subject to the terms and conditions of the Plan. Anything herein to the
contrary notwithstanding, but without derogating from the provisions of Section 10 hereof, if any
Option has not been exercised and the Shares covered thereby not paid for within ten (10) years
after the Date of Grant (or any shorter period set forth in the Notice of Grant), such Option and the
right to acquire such Shares shall terminate, al interests and rights of the Grantee in and to the same
shall ipso facto expire.

10.  Termination of Employment:
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10.1 In the event that a Grantee who was an employee of the Company on the
Date of Grant of any Options ceases, for any reason, to be employed by the Company, all Options
theretofore granted to such Grantee when such Grantee was an employee of the Company shal

terminate as follows:

@ All such Options which are not vested at the time of the cessation of
employment shall terminate immediately.

(b) If the Grantee’s termination of employment is due to (i) breach of
the Grantee's duty of loyalty towards the Company, or (ii) breach of the Grantee's duty of care
towards the Company, or (iii) the Grantee has committed any flagrant criminal offense, or
(iv) the Grantee has committed a fraudulent act towards the Company, or (v) the Grantee caused
intentionally, by act or omission, any financial damage to the Company, all the Options whether

vested or not shall ipso facto expire immediately and be of no legal effect.

(© Except if otherwise determined by the Committee, al 102 Options
that, upon the cessation of employment, were granted less then two years from the Date of Grant,
shall terminate immediately.

10.2 Thetransfer of a Grantee from the employ of the Company to the employ of
asubsidiary of the Company, or from the employ of a subsidiary of the Company to the employ of
the Company or another subsidiary of the Company, shal not be deemed a termination of
employment for purposes hereof. Whether an authorized leave of absence on military,
governmental or public service or otherwise, or termination of employment under certain
conditions, shall congtitute termination of employment for the purposes hereof shall be conclusively

determined by the Committee.

10.3 In the event that a Grantee who is a director, consultant or contractor of the

Company, ceases, for any reason, to serve as such prior to the vesting of any of his Options pursuant
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to the provisions of his Notice(s) of Grant, all Options theretofore granted to such Grantee which are
not yet so vested in such Grantee shal terminate on such date of cessation of service as a director,
consultant or contractor (“Date of Cessation”). For the purposes of this Section 10, Date of
Cessation shall mean:

@ with regard to directors, the date on which a director submits notice
of resignation from the Board or the date on which the shareholders of the Company remove such
director from the Board; and

(b) with regard to consultants and contractors, the date on which the
consulting or contractor agreement between such consultant or contractor, as applicable, and the
Company or the date on which either of the parties to such agreement sends the other notice of its

intention to terminate said agreement.

104 Notwithstanding the foregoing provisons of this Section 10, the
Committee may provide, either at the time an Option is granted or thereafter, that such Option may
be exercised after the periods provided for in this Section 10, but in no event beyond the term of the
Option.

11.  Adjustment Upon Changesin Capitalization:

111 Subject to any required action by the shareholders of the Company, the
number of Shares covered by each outstanding Option, and the number of Shares which have been
authorized for issuance under the Plan but as to which no Options have yet been granted or which

have been returned to the Plan upon cancellation or expiration of an Option, as well as the price per
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share of Shares covered by each such outstanding Option, shall be proportionately adjusted for any
increase or decrease in the number of issued Shares resulting from a stock split, reverse stock split,
stock dividend, combination or reclassification of the Shares or the payment of a stock dividend
(bonus shares) with respect to the Shares or any other increase or decrease in the number of issued

Shares effected without receipt of consderation by the Company; provided, however, that

conversion of any convertible securities of the Company shall not be deemed to have been "effected
without receipt of consideration.” Such adjustment shal be made by the Committee, whose
determination in that respect shall be final, binding and conclusive. Except as expresdy provided
herein, no issuance by the Company of shares of stock of any class, or securities convertible into
shares of stock of any class, shdl affect, and no adjustment by reason thereof shall be made with
respect to, the number or price of Shares subject to an Option.

11.2 Unless otherwise provided by the Board, in the event of the proposed
dissolution or liquidation of the Company, all outstanding Options will terminate immediately

prior to the consummation of such proposed action.

11.3 If, upon a Merger or Sale of al of the company’s assets (as hereinafter
defined), the consideration received (the “Consideration”) shall be the exchange of the securities
of the Company for the securities of another corporation or a parent or subsidiary of such other
corporation (each, an “Other Entity”), then, each Option shall, at the sole and absolute discretion of

the Committee, ether:

@ be substituted for options to purchase shares of the Other Entity, and

appropriate adjustments shall be made in the exercise price per share to reflect such exchange; or

(b) be assumed by the Other Entity such that the Grantee may exercise

the Options for such number of shares of the Other Entity or amount of other securities thereof,
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and appropriate adjustments shall be made in the purchase price per share to reflect such

exchange.

Anything herein to the contrary notwithstanding, the provisions of this Section 11.3 shall

be subject to al the terms and provisions of the Plan remaining in full force and effect.

11.4 In the event that 100% of the issued and outstanding share capital of the
company isto be sold (the “Sale”), each Grantee shall be obligated to participate in the Sale and
sell its shares and/or Options in the company, provided, however, that any and all rights,
preferences, and privileges previously granted to any such Grantee shall remain in effect and
shall apply to the shares and/or Options sold under this Section 11.4.

12. Limitations on Transfer: Unless otherwise determined by the Committee, no
Option shdl be assignable or transferable by the Grantee to whom granted otherwise than by will or
the laws of descent and distribution, and an Option may be exercised during the lifetime of the
Grantee only by such Grantee or by such Grantee's guardian or lega representative. The terms of
such Option shdl be binding upon the beneficiaries, executors, administrators, heirs and successors

of such Grantee.

13. Tax Consequences. All tax consequences and obligations regarding any other
compulsory payments arising from the grant or exercise of any Option, from the payment for, or the
subsequent disposition of, Shares covered thereby or from any other event or act (of the Company
or the Grantee) hereunder, shall be borne solely by the Grantee, and the Grantee shal indemnify the
Company and the Trustee and hold them harmless against and from any and al liability for any
such tax or other compulsory payment, or interest or penalty thereon, including without limitation,
liabilities relating to the necessity to withhold, or to have withheld, any such tax or other

compulsory payment from any payment made to the Grantee.
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14. Miscdlaneous:

14.1 Continuance of Employment. Neither the Plan nor the grant of an Option

thereunder shall impose any obligation on the Company to continue the employment of any
Grantee, and nothing in the Plan or in any Option granted pursuant thereto shall confer upon any
Grantee any right to continue in the employ of the Company, or restrict the right of the Company to
terminate such employment at any time.

142 Govening Law. The Plan and al instruments issued thereunder or in

connection therewith, shall be governed by, and interpreted in accordance with, the laws of the State
of lsradl.

14.3 Application of Funds. The proceeds received by the Company from the sale

of Shares pursuant to Options granted under the Plan will be used for genera corporate purposes of
the Company.

144 Multiple Agreements. The terms of each Option may differ from other

Options granted under the Plan a the same time, or at any other time. The Committee may also
grant more than one Option to a given Grantee during the term of the Plan, either in addition to, or
in substitution for, one or more Options previoudy granted to that Grantee. The grant of multiple
Options may be evidenced by a single Notice of Grant or multiple Notices of Grant, as determined
by the Committee.
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145 Non-Exclusivity of the Plan. The adoption of the Plan by the Board shall not

be construed as amending, modifying or rescinding any previoudy approved incentive arrangement

or as creating any limitations on the power of the Board to adopt such other incentive arrangements
asit may deem desirable, including, without limitation, the granting of stock options otherwise than

under the Plan, and such arrangements may be either applicable generadly or only in specific cases.
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Exhibit 5.1

Goldfarb, Levy, Eran, Meiri & Co.
Europe-lsrael Tower
2 Weizmann Street 64239
Te Aviv, lsra€

February 23, 2006

Orckit Communications Ltd.
126 Yigal Allon Street

Ted Aviv 67443

Isradl

Dear Sir or Madam:

We refer to the Registration Statement on Form S-8 (the “Registration
Statement”) to be filed with the U.S. Securities and Exchange Commission under the Securities
Act of 1933, as amended (the “Act”), on behalf of Orckit Communications Ltd. (the
“Company”), relating to 2,674,000 of the Company’s ordinary shares, no nomina value per
share (the “Shares’), to be issued upon the exercise of share options granted under the Orckit
Israeli Share Incentive Plan, as amended (the “Plan™).

We are members of the Isragl Bar and we express no opinion as to any matters
relating to the laws of any jurisdiction other than the laws of Isradl.

As counsel for the Company, we have examined such corporate records, other
documents, and such questions of law as we have considered necessary or appropriate for the
purposes of this opinion and, upon the basis of such examination, advise you that in our opinion,
the Shares being registered pursuant to the Registration Statement, when issued under the Plan in
accordance with the terms thereof, will be duly authorized, validly issued, fully paid and non-
assessable.

We hereby consent to the use of this opinion as a part of the Registration
Statement. This consent is not to be construed as an admission that we are a person whose
consent is required to be filed with the Registration Statement under the provisions of the Act.

Very truly yours,
/s Goldfarb, Levy, Eran, Meiri & Co

Goldfarb, Levy, Eran, Meiri & Co.

45721583.2



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this registration statement on Form S-8
of our report dated March 9, 2005 on our audits of the consolidated financial statements of
Orckit Communications Ltd. (the “Company”) as of December 31, 2004 and 2003, which
appears on page F-2 of the consolidated financial statements of the Company included in the
Company’s Annual Report on Form 20-F for the year ended December 31, 2004 (File No. O-
28724).

/s Kesselman & Kesselman

Kesselman & Kesselman

Tel Aviv, Isragl
February 22, 2006
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