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other time as designated in the notice for such meeting (“Adjourned Meeting”). If within half an 
hour from the time appointed for the Adjourned Meeting a quorum is not present, any number of 
shareholders present shall represent a quorum. 

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

According to our Articles of Association, “Exceptional Holdings” do not entitle the holder to vote 
such shares at the meeting. “Exceptional Holdings” are defined in the Israeli Communications, 
and a description of the definition of “Exceptional Holdings” will be included in the Proxy 
Statement. 

Voting: 

With respect to proposal Number 2 

The election of the nominees for external director requires the affirmative vote of a majority of 
ordinary shares represented at the Meeting, in person or by proxy, entitled to vote and voting on 
the matter, provided that the shareholders voting in favor of their election include at least a simple 
majority of the shares voted by shareholders other than controlling shareholders or shareholders 
who have a personal interest in the election of the external director (unless such personal interest 
is not related to such persons' relationship with the controlling shareholder). This majority 
requirement will not be required if the total number of shares of such non-controlling 
shareholders and disinterested shareholders who vote against the election of the external director 
represent 2% or less of the voting rights in the company. 

 With respect to proposal Number 1 and 3 

An affirmative vote of the holders of a majority of the ordinary shares represented at the meeting, 
in person or by proxy, entitled to vote and voting thereon, is required to approve the proposals 1 
and 3.  

 

Ami Barlev, Adv. 

 

June 30, 2014 
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