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









1. 

1.1. 


1.2.  


1.3.    
         

        


1.4.     


 –
     



  

  

  -  -

 

 –
    
     
 


 

–   
      

    
      

 

 –
     

 
 

 –   
   

     
 

   
 

–      
      

      
 

  
    
  



    
 

 –  
 

   
 
 

–    
   


 



 

–    
     


 

 
 

–   
 

 –   



  

  

  -  -

 

 – 

 –   
 

  

  

  

 –     
     

 

2. 

2.1.        



       

     


2.2. 
          

      


     
  


2.3.    
     


2.4.      





3. 

3.1.        
   


3.2.           
           

             



  

  

  -  -

          
          

  
 

3.2.3.3. 


          
         
  

         




3.3.3.4.         



          

         
 




4. 

4.1.            



          


        

  
       

           
       

       


 

4.2.      


     
        


 



  

  

  -  -

4.3.   


 

4.3.4.4.            


5. 

         




6.  

6.1.    
 

6.2. 






   

 

6.3.         



6.3.1. 

6.3.2. 

6.3.3.        


6.3.4.    


6.3.5.         


6.4. 

       
    
      
 

 
    
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
   





7. 

7.1.  



7.2.7.1.  



         
          



7.1.1.         
        

       
      

 

7.1.2. 
  


        



    
        

          


 

7.1.3. 
       

         



        

      
        

       
 

7.1.4. 
       



  

  

  -  -

         



         



7.2. 

       


 

7.2.1.    
 –     
 

7.2.2.  
      
–     
 

7.2.3. 
         

 


 

7.3.  

7.3.1. 


       
         


   


        




      
 

7.3.2. 


   
      

 
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


 

7.5.3.1.      
    

     
  

      


     
      
      



 

7.5.3.2.     


     





 
 

7.5.3.3.    – 
 

7.5.3.4.    – 
 

       


      
     


  



  

  

 -  -


   

       


       
      

    
 

7.5.4.     1 
  

  
– 

7.5.5.          





 

7.5.6. 


    


7.5.7.  

7.5.7.1.       


     
     

     




7.5.7.2.       
      



7.5.7.3. 
   

      
    

       

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 -  -



        


7.5.7.4. 


     
      

      
      

       


7.5.7.5.         


7.5.7.6.        


       


7.5.7.7.      
     

     
      



7.5.8.       
      






7.5.9.          







           


            









  

  

 -  -

          


     





     


    


8. 

8.1. 

8.1.1.       
 

8.1.2.       





8.1.3. 
 

8.1.4. 
 

8.1.5.  

8.1.6.           


        


8.1.7. 
 


 ״ 
      


        

     
 

  
       

       



  

  

 -  -

       
 
        

 

8.1.8.       


       


8.1.9.8.1.8.      





8.1.10.8.1.9.        
      –

        
      

   –     
      


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9.8.  

9.8.1.       
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       
           

 



  

  

 -  -

       
 

    
    
     

      
     


 








        
       

       
    




           


 

9.8.2.  
      

       
         




   


 
         


        

        
       

   –     
 

10. 



  

  

 -  -




       


– 


             





      


 


–





  


11. 

11.1. 
    




          


11.2.  
       




12. 

12.1. 




      
 


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12.2.  
  






12.3.           





12.4. 
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15. 

15.1.    




             

          
 

15.2.          
         

         



          



     
         




      
        





  

  

 -  -

          
          


           







15.3. 
          

         
        

 
 

15.4.           
         




     
          


      

            
        

 

15.5.        
           
     



15.1.15.5.1.         
  




15.2.15.5.2.       


15.3.15.5.3. 

 

15.6. 
 



  

  

 -  -

15.7.           


          
      



16. 

   




17. 






17.1. 

17.2. 

      





 




18. 



18.1.  


18.2.18.1. 






     




18.3.18.2.          
     





  

  

 -  -

         


18.4.18.3. 
        

  


18.5.18.4. 



       

         
        


   



18.6.18.5.     


18.7.18.6.       


 

18.8.18.7.           
       



18.9.18.8. 
  

18.10.18.9.           


            
 

18.10. 
 

18.11.19.          
            

             
 

         
 

19.20. 



  

  

 -  -















            
     







     



         
         



20.21. 

  


     
             

    
 

21.22. 

21.1.22.1. 



 

21.2.22.2.            
            




 

21.3.22.3. 
        



  

  

 -  -

      
  




21.4.22.4.        
      
   






    



            





          


        
       

             
        





          
      


          

          



            



21.5.22.5. 


 
 





  

  

 -  -

22.23. 

     


           


  


 
 

    


      





          


23.24. 

   





          



       














23.1.24.1. 

23.2.24.2.          
        





  

  

 -  -




 
  






            









           


24.25. 

          
           


            




25.26. 

25.1.26.1. 

25.2.26.2. 
       
      



           


           


     


          



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25.3.26.3.     
          

          
 

25.4.26.4. 


25.5.26.5.   
          



26.27. 



27.28. 



27.1.28.1. 


27.2.28.2. 

27.3.28.3. 

      SEC  
–

         


27.4.28.4.           
          

–
 





 

28.29. 


            



          
          

          
           

–
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29.30.     /     

,              
        
.

30.31. 




31.32. 

        
   













 



 



 

 



         
 







  

  

 -  -





ות על מורש, )'סדרה ב(ערך נקוב איגרות חוב ₪   30,779,000, למועד ההשלמה קיימות במחזורמונפקת בזאת אגרת חוב
למדד  הצמודאינה ו 68%נושאת ריבית שנתית קבועה בשיעור , 2017בדצמבר  31ביום  תשלום אחדרעון ביהעומדת לפ , שם

 2017עד  2011של כל אחת מהשנים ביוני  30 חצי שנתיים ביוםתשולם בתשלומים ת החוב הריבית בגין איגר. כלשהו
ת להמרה למניות ניתנ) 'סדרה ב(איגרת החוב  .)כולל(  2017עד  2011של כל אחת מהשנים בדצמבר  31וביום ) כולל(

 2017 בדצמבר 15למסחר ועד ליום  הבכל יום מסחר החל מיום רישומ, רגילות רשומות על שם ללא ערך נקוב של החברה
ימים ממועד ההשלנה  10ניתנה הודעת ההמרה לאחר מועד ההשלמה ועד ) 1: (הבאהשבתקופה שהחל מרישומבאופן , )כולל(
ערך נקוב איגרות חוב של החברה ח "ש 7.61 10ל כ, 2017 בדצמבר 15בבורסה ועד ליום ) 'סדרה ב(איגרת החוב של  סך –
ימים ממועד  10ניתנה הודעת ההמרה לאחר חלוף ) 2(רגילה אחת ללא ערך נקובלמניה  .נ.עתנות להמרהיהיו ני) 'סדרה ב(

יום ממועד  35ניתנה הודעת ההמרה לאחר חלוף ) 3( ח למניה"ש 1.83סך של  –יום ממועד זה  35ההשלמה אולם עד לתום 
). תנאים שמעבר לדףל 12.4-ו 12.3 פיםבסעיכפוף להתאמות כמפורט ( למניה. נ.ח ע"ש 7.61החברה של סך –ההשלמה 

  .תנאים שמעבר לדףל 11ף כמפורט בסעי, איגרת החוב ניתנת לפדיון מוקדם על ידי החברה
על פי , דולר) שלושה( 3תיכנס לתוקף במחיר מניה שהינו לפחות ' בזכות החברה לכפות המרה על מחזיקי אגרות החוב סדרה 

 .התנאים הרשומים מעבר לדף
  

  .___: תעודהמספר 

  .₪ ח"ש _____החוב שבתעודה זו  איגרותאגרותכולל של  ערך נקוב

  ._____ החוב שבתעודה זו איגרותאגרותהבעלים הרשום של 

של כל אחת בדצמבר  31 –ביוני ו  30תשלם ביום ") החברה: "להלן(מ "בע אורכית תקשורתכי חברת , תעודה זו מעידה
הרשום באגרת החוב במועד הקובע ) כהגדרתו בתנאים שמעבר לדף(למי שיהיה המחזיק ) כולל( 2017עד  2011מהשנים 

ובכפוף ל כמפורט ווהכ, הנקובים לעיל בשיעור הריבית השנתי הנקוב לעיל אשר תשולם במועדיםאת הריבית , לאותו תשלום
בין החברה מצד אחד לבין  2012 ___ב ___2011 אפרילב 13יום ב שנחתםהמתוקן  ולשטר הנאמנות תנאים שמעבר לדףל

החוב לפי שטר הנאמנות  איגרותאגרותאו כל מי שיכהן מדי פעם כנאמן של מחזיקי /ו מ"זיו האפט חברה לנאמנויות בע
 ). בהתאמה" שטר הנאמנות" -ו" הנאמן("

 .כמפורט בתנאים שמעבר לדף, למדד כלשהו צמודהתהיה לא אגרת חוב זו 
ל כמפורט בתנאים שמעבר ווהכ, ת בשעבוד כלשהומובטחאגרת חוב זו איננה  , בתנאים שמעבר לדף, 9למעט כמפורט בסעיף 

 . לדף
כי הוראות שטר הנאמנות יהוו חלק בלתי נפרד מהוראות אגרת חוב זו ויחייבו את החברה ואת המחזיקים , מובהר
תעודה זו לבין האמור  בשטר הנאמנות בכל מקרה של סתירה בין האמור ב. ל"החוב הכלולות בסדרה הנ איגרותבבאגרות

  . יגברו הוראות שטר הנאמנות
כאמור בתנאים , תשלום הקרן והתשלום האחרון של הריבית ייעשו כנגד מסירת איגרת החוב לידי החברה במשרדה הרשום

 .לא יאוחר מחמישה ימי עסקים לפני מועד התשלום, או בכל מקום אחר עליו תודיע החברה ,שמעבר לדף
מבלי שתהיה כל  זכות עדיפה לאחת על , )פסו-פרי(החוב מסדרה זו תעמודנה בדרגה שווה בינן לבין עצמן  איגרותגרותאכל 

 .פני האחרת
בין בהצעה פרטית ובין בהצעה (החברה רשאית להנפיק בכל עת ומעת לעת , לתנאים שמעבר לדף 8בכפוף לאמור בסעיף 

לרבות לתאגיד קשור של , החוב או הנאמן איגרותאגרותללא צורך בהסכמת בעלי , על פי שיקול  דעתה הבלעדי) לציבור
, מין וסוג שהוא חוב או ניירות ערך אחרים מכל איגרותאגרותחוב מסוג שונה או סדרות אחרות של  איגרותאגרות, החברה

ותנאים אחרים ככל שהחברה , פירעון, בטוחות, הצמדה, בתנאי ריבית, עם או בלי זכויות נלוות לרכישת מניות של החברה
החברה שומרת לעצמה , כמו כן. שווים להם או נחותים מהם, החוב איגרותאגרותבין שהם עדיפים על פני תנאי , תמצא לנכון
בהתאם להוראות , פי שיקול  דעתה הבלעדי-מפעם לפעם עלהחוב  איגרותאגרותבה כלולות  'באת סדרה  רחיבאת הזכות לה

 .לתנאים הרשומים מעבר לדף 10כל דין ובכפוף להוראות סעיף 
לתנאים הרשומים מעבר לדף של תעודת  7.2 החוב כפופה למגבלות ההעברה המפורטות בסעיף איגרותאגרותכל העברה של 
  .איגרת החוב

 
  ____________2011באפריל  13ידי החברה ביום -נחתם על

  

 

  מ"בע אורכית תקשורת

  __________ :מורשה חתימה        _________ :מורשה חתימה    : ידי-על
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 כדין מ"בע אורכית תקשורת ידי על נחתמה זה זו חוב איגרותאגרות תעודת כי מאשר, ד"עו, אדם קליין, מ"הח אני
 איגרת לצורכי החברה את מחייבת חתימתםאשר  ,______________ ה"ה באמצעות, תקנונה  ובהתאם להוראות

  .זו חוב

  
  ד"עו, קליין אדם       







1. 

1.1.       




  

    
 

–
  

 

 –  

      
 


 

–     
      


 

 –
     

    
     

 

 –     
    

 

   
 

–      
      

 

  
    

     
 
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  


 –  
 

   
 
 

–    
    


 



 

–   
     


 

 
 

–    
 

 –   
 

 – 

 –   
 

  

  

  

  

  

1.2. 
    






2.  



2. 

3. 

3.1.          
-


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3.2.  


3.3.      
       



3.4. 
          



3.5. 

4. 

4.1.           
         

–
        

          
        



4.2.        




4.3.   
           

 

4.4. 



 

4.5. 


         
      

    


          
          

 


        


 
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4.6.          
          

–



4.7. 


          
           

 

4.8. 



           

 

4.9. 

5. 

5.1. 
       


   

  

5.2.        
      




        


        
        


         
        


           

 

5.3.          
        








  

  

 -  -

          


 

5.4.           
      

         


      
 

6. 

6.1.    

         


          


  

6.2.            


6.3.            




7. 

7.1. 
          


        




    
          

 

7.2.  



     




         
        



  

  

 -  -


        



 

7.3.          
          


 

7.4. 



          


. 

7.5. 
       

         
    

          


8.            


8.1.            



      

        
  

 


8.2.         


          
    

          






9. 



  

  

 -  -

9.1.          



           
    


          



9.2.            




9.3. 


Due Diligence
          

        
         

    
             



 

10.  

9.1.  

10.  

10.1.            
  


          


         
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        


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11.  

11.1.  

           


 

        
           
  

        
 

       
           




11.1.1. 

       

       
 










11.2. 


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11.2.  



11.3.  

 

12. 

12.1. 

           






  

  

 -  -


     


–
 

 

12.1. 


           

          
   




        
 


        

 


           


 


 

            
          

        



 

 
 

 

    





          
         



  

  

 -  -

    
          

 

           
 

 

         


          
 


    


 

  
          

 

12.2. 




          
 

           


 

         
          
 



 

      



 

           




  

  

 -  -


   
         

       
          
          



12.3.  

12.3.1.  

         



         

      

  

  
 

        
         

         
         

 


   

          
   


   


 

        
 

          
 

         
 

12.3.2.  

       



  

  

 -  -

   
          




   



        


12.3.3.  

          



        
         




         
–



12.3.4.     /     

,              
         
 .

12.4. 




 
 

 


  

    


 

         
        


 



  

  

 -  -

  
    

 


 

            
           

          
 


          

           
           

         
          

           


    –


          



         
  –  


           

          
         






            
          






12.5. 


           

    




  

  

 -  -

           
 


          

           


 

13.  

13.1. 





13.2.          
       

          



         







13.3. 
      



13.4. 

13.5.          
        






13.6.  
 



13.7. 



            






  

  

 -  -

13.8.             





14. 

        


15. 


          














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







      

   2    





  

      







      

 
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



   







          

            





          







           
       
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 
          

          
        


            



















             
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

 

              

    



 ,4
     

            
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25. 


26.        




  

  

 -  -

            
 
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