L ast updated and approved 22 October 2009

1

Chapter One— General

Definitions and | nter pretation

1.1. The following terms in these Articles of Association bear the meaning appearing
alongside them below:

Articles of Association

Business Day

Companies Law
Companies Ordinance

Companies Regulations

Director

Document

Founding Shareholder
Founding Isradli
Shareholder

Financial Satements

Law

The Articles of Association of the Company, as set forth herein
or as amended, whether explicitly or pursuant to any Law.

Sunday to Thursday, inclusive, with the exception of holidays
and official days of rest in the State of Isragl.

The Companies Law, 1999.
The Companies Ordinance [New Version], 1983.

Regulations issued pursuant to the Companies Ordinance or
Companies Law.

A Director of the Company in accordance with the definition in
Section 1 of the Companies Law, including an Alternate Director
or an empowered representative.

A printout and any other form of written or printed words,
including documents transmitted in writing, via facsimile,
telegram, telex, e-mail, on a computer or through any other
electronic instrumentation, producing or alowing the production
of acopy and/or an output of a document.

A “founding shareholder or its substitute” as defined in Section
21.8 of the License.

A Founding Shareholder who also qualifies as an “Israeli Entity”
as defined for purposes of Section 22A of the License.

The balance sheet, profit and loss statement, statement of changes
in the share capital and cash flow statements, including the notes
attached to them.

The provisions of any law (“din”) as defined in the Interpretation
Law, 1981.



License

Linkage

Minimum Founding
Shareholders Holding

Minimum |sradli
Holding

NIS

Office

Ordinary Majority

Periodic Satement

Qualified Isradli
Director

Record Date

Securities

Securities Law

Securities Regulations

The Company’s General License for the Provision of Mobile
Radio Telephone Services using the Cellular Method in Israel
dated April 7, 1998, and the permit issued by the Ministry of
Communications dated April 7, 1998.

Payments with respect to changes in the Isragli consumer price
index or the representative exchange rate of NIS vis-avis the
U.S. dallar, as published by the Bank of Israel, or any other rate
which replaces such rate.

The minimum shareholding in the Company required to be held
by Founding Shareholders pursuant to Section 22A.1 of the
License.

The minimum shareholding in the Company required to be held
by Founding Israeli Shareholders pursuant to Section 22A.2 of
the License.

New Israeli Shekel
The registered office of the Company.

A simple mgjority of the shareholders who are entitled to vote
and who voted in a General Meeting in person, by means of a
proxy or by means of adeed of voting.

According to its definition in Chapter B of the Securities
Regulations (Periodic and Immediate Reports), 1970, or such
Securities Regulations replacing them.

A director who at all times (i) is acitizen of Isragl and resident in
Israel, (ii) qualifies to serve as a director under applicable law,
(iii) qualifies as a Director with Clearance as defined in section
25A, and (iv) is appointed to the Board of Directors of the
Company pursuant to section 23.2.6 of these Articles.

The date on which a shareholder must be registered as a
Shareholder in order to receive the right to participate in and vote
at an upcoming general meeting of Shareholders.

Shares, bonds, capital notes or securities negotiable into shares
and certificates, conferring a right in such securities, or other
securities issued by the Company.

The Securities Law, 1968.

Regulations issued pursuant to the Securities Law.



Shares shares in the share capital of the Company.

Shareholder Anyone registered as a shareholder in the Shareholder Register of
the Company.
Soecial Majority A majority of at least three quarters of the votes of shareholders

who are entitled to vote and who voted in a general meeting, in
person, by means of a proxy or by means of adeed of voting.

1.2.  Theprovisions of Sections 3 through 10 of the Interpretation Law, 1981, shall also
apply to the interpretation of these Articles of Association, mutatis mutandis,
unless the context otherwise requires.

1.3. Except as otherwise provided in this Article, each word and expression in these
Articles of Association shall have the meaning given to it in accordance with the
Companies Law, and to the extent that no meaning is attached to it in the
Companies Law, the meaning given to it in the Companies Regulations, and if they
lack reference thereto, as stated, the meaning given to it in the Securities Law or
Securities Regulations, and in the absence of any meaning, as stated, the meaning
given to it in another Law, unless it contradicts the relevant provision or its
contents.

Public Company

The Company is a public company.

The Purpose of the Company

The purpose of the Company is to operate in accordance with business
considerations to generate profits, provided, however, the Board of Directors is
entitled to donate reasonable amounts to worthy causes, even if such a donation is
not within the framework of business considerations, as stated.

The Objectives of the Company

The Company shall engage in any legal business.

Limited Liability

The liability of the Shareholders of the Company is limited, each one up to the full
amount he undertook to pay for the Shares dlotted to him, at the time of the
allotment.
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