INTERNET GOLD - GOLDEN LINES LTD.
1 Alexander Yanai Street
Petach-Tikva, Israel

NOTICE OF 2006 ANNUAL MEETING OF SHAREHOLDERS

Dear Internet Gold-Golden Lines Ltd. Shareholders:

We are pleased to invite you to the Annual General Meeting of Shareholders to be held on Wednesday,
October 18, 2006, at 4:00 p.m., at the offices of Eurocom Communications Ltd. at 2 Dov Friedman Street,
Ramat Gan 52141, Israel, for the following purposes:

(1) To elect one Class A director for term expiring in 2009;
(2) To approve the purchase of a directors’ and officers’ liability insurance policy;

(3) To ratify the appointment of Somekh Chaikin, independent certified public
accountants in Israel, a member firm of KPMG International, as our independent
registered public accountants for the year ending December 31, 2006 and to
authorize our Board of Directors to delegate to our Audit Committee the authority
to determine their remuneration in accordance with the volume and nature of their
services; and

(4) Toreview and discuss our auditors’ report and consolidated financial statements for
the year ended December 31, 2005.

The Board of Directors recommends that you vote in favor of all of the proposals, which are described in the
attached Proxy Statement.

Shareholders of record at the close of business on September 8, 2006, the record date for determining those
shareholders eligible to vote at the Meeting, are entitled to notice of and to vote at the Meeting. You can vote
by proxy either by mail or in person. If voting by mail, the proxy must be received by our transfer agent or at
our registered office in Israel at least twenty-four (24) hours prior to the meeting to be validly included in the
tally of ordinary shares voted at the meeting. Detailed proxy voting instructions are provided both in the
Proxy Statement and on the enclosed proxy card.

By Order of the Board of Directors,
Shaul Elovitch,

Chairman of the Board of Directors
Petach-Tikva, Israel
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INTERNET GOLD - GOLDEN LINES LTD.
1 Alexander Yanai Street
Petach-Tikva, Israel

PROXY STATEMENT

2006 ANNUAL GENERAL MEETING OF SHAREHOLDERS

This proxy statement is being furnished in connection with the solicitation of proxies on behalf of the Board of
Directors of Internet Gold-Golden Lines Ltd., or the Company, to be voted at the 2006 Annual General Meeting of
Shareholders, or the Meeting, to be held on Wednesday, October 18, 2006, at 4:00 p.m., and any adjournment
thereof, at the offices of Eurocom Communications Ltd. at 2 Dov Friedman Street, Ramat Gan 52141, Israel.

This Proxy Statement and the enclosed proxy card are being mailed to shareholders on or about September 12,
2006.

Purpose of the Annual General Meeting

Shareholders will be asked to vote upon: (i) the election of one Class A director; (ii) the approval of the purchase
of a directors’ and officers’ liability insurance policy; and (iii) the appointment of Somekh Chaikin, independent
certified public accountants in Israel, a member firm of KPMG International, as our independent registered public
accountants for the year ending December 31, 2006 and to authorize our Board of Directors to delegate to our
Audit Committee the authority to determine their remuneration in accordance with the volume and nature of their
services. In addition, our consolidated auditors’ report and our consolidated financial statements for the year ended
December 31, 2005 will be reviewed and considered at the Meeting.

Proxy Procedure

Only holders of record of our ordinary shares, par value of NIS 0.01 per share, as of the close of business on
September 8, 2006, the record date for determining those shareholders eligible to vote at the Meeting, are entitled
to notice of, and to vote in person or by proxy, at the Meeting.

Shares eligible to be voted and for which a proxy card is properly signed and returned and actually received by our
transfer agent or at our registered office in Israel at least twenty-four (24) hours prior to the beginning of the
Meeting will be voted as directed. If directions are not given or directions are not in accordance with the options
listed on a signed and returned proxy card, such shares will be voted FOR each proposition for which the Board of
Directors recommends a vote FOR. Unsigned or unreturned proxies, including those not returned by banks,
brokers, or other record holders, will not be counted for quorum or voting purposes.

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

You may vote by submitting your proxy with voting instructions by mail if you promptly complete, sign, date and
return the accompanying proxy card in the enclosed self-addressed envelope to our transfer agent or to our
registered office in Israel at least twenty-four (24) hours prior to the appointed time of the Meeting. You may
revoke your proxy at any time prior to the exercise of authority granted in the proxy by giving a written notice of
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revocation to our Corporate Secretary, by submitting a subsequently dated, validly executed proxy, or by voting in
person.

Quorum and Voting

As of September 8, 2006, the record date for determination of shareholders entitled to vote at the Meeting, there
were outstanding 18,431,500 ordinary shares. Each ordinary share entitles the holder to one vote.

The presence of two shareholders, holding at least one third (1/3) of our issued share capital voting rights,
represented in person or by proxy at the Meeting, will constitute a quorum. 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 each of the proposals, except as otherwise stated in the proposal.

We have received indications from our principal shareholder, Euronet Communications Ltd., which holds
approximately 68.81% of our issued and outstanding ordinary shares, that it presently intends to vote for the
nominee for director and in favor of all of the matters to be acted upon at the Meeting.

BENEFICIAL OWNERSHIP OF SECURITIES
BY CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information as of September 8, 2006 regarding the beneficial ownership by
(i) all shareholders known to us to own beneficially more than 5% of our outstanding ordinary shares, (ii) each
director and (iii) all directors and executive officers as a group:

Percentage of

Number of Ordinary Shares Outstanding
Beneficially Owned (1) Ordinary Shares (2)

Euronet Communications Ltd.(3) ......cccccevcvviviivnnnnnns 12,683,135 68.81%
Shaul EIOVItch (3) ... 12,683,135 68.81%
Yossef EIOVItCh (3) ..vcoviviiiiiiciicicece e - -
ANAL WINNET ...t - -
Aliza SChIOSS ..o - -
OFlY GUY v - -
RONit GOtIIV ..o - -
Eli HOIZMAN ..o 172,118 *
All directors and executive officers as a group
(12 PEISONS) .ttt 12,855,253 69.74%

* |ess than 1 percent

(€D)] Beneficial ownership is determined in accordance with the rules of the Securities and Exchange
Commission and generally includes voting or investment power with respect to securities.
Ordinary shares relating to options currently exercisable or exercisable within 60 days of
September 8, 2006 are deemed outstanding for computing the percentage of the person holding
such securities, but are not deemed outstanding for computing the percentage of any other
person. Except as indicated by footnote, and subject to community property laws where
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applicable, the persons named in the table above have sole voting and investment power with
respect to all shares shown as beneficially owned by them.

(2) The percentages shown are based on 18,431,500 ordinary shares issued and outstanding as of
September 8, 2006.

3) Such ordinary shares are held directly by Euronet Communications Ltd., an Israeli company that
is 100% owned by Eurocom Communications Ltd., which is 50.33% owned by Eurocom
Holdings Ltd. and 49% is held in trust for four affiliated holding companies. Mr. Shaul
Elovitch, our chairman, and the chairman of the Board of Directors of Eurocom Holdings Ltd.,
holds 80% of Eurocom Holdings Ltd.’s shares and 75% of Eurocom Holdings Ltd.’s
management shares, and Mr. Yossef Elovitch, his brother and our director, holds 20% of
Eurocom Holdings Ltd.’s shares and 25% of Eurocom Holdings Ltd.’s management shares. The
four holding companies are 80% owned by Mr. Shaul Elovitch and 20% owned by Mr. Y ossef
Elovitch. An additional 0.67% ownership interest in Eurocom Communications Ltd. is held
directly by Mr. Shaul Elovitch. Due to Mr. Shaul Elovitch’s interest in Eurocom
Communications Ltd. and his positions as director in the above-mentioned companies, he is
deemed to beneficially own the ordinary shares directly held by Euronet Communications Ltd.

ELECTION OF CLASS ADIRECTOR
(Item 1 on the Proxy Card)

Pursuant to our articles of association, our Board of Directors may consist of no less than six and no more than
nine members, and is divided into three classes, Class A, Class B and Class C. Generally, at each annual meeting
of shareholders one class of directors is elected for a term of three years. At present we have one Class A director,
two Class B directors and two Class C directors. In addition, companies incorporated under the laws of Israel
whose shares have been offered to the public inside or outside of Israel, such as our company, are required by the
Israeli Companies Law, 5759-1999, or the Israeli Companies Law, to appoint at least two outside directors.
Outside directors serve for three-year terms, which may be renewed for only one additional three-year term. Ms.
Orly Guy and Ms. Ronit Gotliv were each elected by our shareholders to serve as our outside directors pursuant to
the provisions of the Israeli Companies Law for three-year terms until our 2008 annual general meeting of
shareholders, following which each may serve for one additional three-year term.

The Board of Directors proposes the election of Mr. Shaul Elovitch to serve as a Class A director to hold office for
three years until the Annual General Meeting of Shareholders to be held in 2009, and until his successor is elected
and qualified.

Under a recent amendment to the Israeli Companies Law, our Board of Directors is required to determine the
minimum number of directors who must have “accounting and financial expertise” (as such term is defined in
regulations promulgated under the Israeli Companies Law). Our Board of Directors has determined that our Board
of Directors will include at least two directors who have “accounting and financial expertise” within the meaning
of the regulations promulgated under the Israeli Companies Law. Our Board of Directors has determined that Mr.
Shaul Elovitch, Ms. Anat Winner, Ms. Aliza Schloss and Ms.Orly Guy have the requisite “accounting and
financial expertise.

We are a “controlled company” within the meaning of the NASDAQ Marketplace Rules, since Euronet
Communications Ltd. holds more than 50% of our voting power. As such, we are exempted from the NASDAQ
Marketplace Rules requirement that a majority of a company’s Board of Directors must qualify as independent
directors within the meaning of the NASDAQ Marketplace Rules. We are also exempt from the NASDAQ
Marketplace Rules requirement regarding the process for the nomination of directors; instead, we follow Israeli law
and practice in accordance with which our directors are proposed by the Board of Directors and elected by the
shareholders, unless otherwise provided in a company's articles of association. Our articles of association do not
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provide otherwise. Our practice has been that our director nominees are presented in our proxy statement for
election at our annual meetings of shareholders.

Should the director nominee be unavailable for election, the proxies will be voted for a substitute nominee
designated by the Board of Directors. The nominee is not expected to be unavailable.

Under the Israeli Companies Law, the 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 elect as
director the nominee named above.

Set forth below is information about Mr. Shaul Elovitch, including age, position(s) held with the Company,
principal occupation, business history and other directorships held.

Nominee for Election as Class A Director for Term Expiring in 2009

Shaul Elovitch, 59, has served as chairman of our Board of Directors since our inception in 1992. Mr. Elovitch is
the founder of Eurocom Communications Ltd. and its affiliated companies, one of Israel’s largest private
communications groups. Mr. Elovitch has served as chairman of the Board of Directors and chief executive officer
of Eurocom Holdings Ltd. and Eurocom Communications Ltd., our parent company, since 1985. Mr. Elovitch
serves as an officer and/or director of various other companies in the Eurocom group. Mr. Elovitch is the brother of
Mr. Yossef Elovitch.

Shareholders may vote in favor of the election of the nominee named above, or may withhold their vote in respect
of such nominee. The affirmative vote of a majority of the ordinary shares represented at the Meeting in person or
by proxy, and voting thereon, is required to elect the nominee named above as a director.

The Board of Directors recommends a vote FOR the election of Mr. Elovitch.
Directors Continuing in Office

Anat Winner, 47, has served as a director since August 2001. Ms. Winner has been self employed as a business
advisor since July 2003. From October 2001 to July 2003, Ms. Winner served as chief executive officer and chief
financial officer of Israel News Ltd. From 1999 to October 2001, Ms. Winner served as chief financial officer of
DBS Satellite Services (1998) Ltd. (YES), an Israeli company that is engaged in setting up and operating direct
broadcasting satellite television systems. Ms. Winner holds a B.A. degree in Accounting and Economics from
Haifa University and has been a certified public accountant (CPA) since 1986.

Aliza Schloss, 54, has served as a director since July 2005. Ms. Schloss has served as a director and/or officer of
various other companies in the Eurocom group. From 2002 to 2005, Ms. Schloss served as an independent director,
chairman of the audit committee and member of various other committees of the Israel Electric Company Ltd.
From October 2000 to October 2003, Ms. Schloss served as a director, chairman of the audit committee and
member of various other committees of Bezeq The Israel Telecommunication Corp., Ltd. From 2000 to 2003, Ms.
Schloss served as an independent director and member of the audit committee of several companies, including
Hiram Gat Engineering & Construction Co., Ltd., F.I1.B.l Lamelcha - The First International Bank Ltd. and
LAHAK Management of Trust Funds Ltd. — Bank Hapoalim. Mrs. Schloss served as a director of Arim Urban
Development Co. Ltd. until November 2005. Since January 2005, Mrs. Schloss has served as a member of the
Israeli examination of appointments governmental committee. Ms. Schloss holds a Ph.D. degree in Political
Science and Public Administration, an M.A. degree in Political Science and an M.P.A. degree in Public
Administration from the Hebrew University of Jerusalem and a B.Sc. degree in Biology from the Ben-Gurion
University of the Negev.
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Yossef Elovitch, 55, has served as a director since 1993. Mr. Elovitch has been an officer and director of Eurocom
Communications since 1985. He also serves as an officer and/or director of various other companies in the
Eurocom group. Mr. Elovitch is the brother of Mr. Shaul Elovitch.

Eli Holtzman, 58, co-founded our company and has been our chief executive officer since 1992 and a director
since July 1999. Mr. Holtzman serves as chairman of the Board of Directors of MSN Israel and Start Net. From
November 2002 to January 2004, Mr. Holtzman served as chief executive officer of Smile.Communications Ltd.
and has served in that role again since January 2005. Mr. Holtzman holds a B.Sc. degree in Chemistry and
Pharmaceutical Science from Illinois University.

Orly Guy, 46, has served as one of our outside directors since July 2005. Ms. Guy has served as a managing
partner of Guy and Co., a Tel Aviv law firm specializing in civil-commercial law including litigation, capital
market law and real estate law since 1994. Since 2000 Ms. Guy has served as a director of a pharmaceutics
company, Intec Pharma Ltd. Ms. Guy holds an LL.B degree from Tel Aviv University.

Ronit Gotliv, 54, has served as one of our outside directors since July 2005. On January 2006 Ms. Gotliv joined
Guy, Bachar & Co., a Tel Aviv law firm. From 1999 to December 2005, Ms. Gotliv served as a managing partner
of R. Gotliv and Co., a Tel Aviv law firm specializing in commercial, corporate and real estate law. From 1984 to
1999, Ms. Gotliv was employed as an attorney at B.A. Gotliv Ltd. - Law Offices. Ms. Gotliv holds an LL.B degree
from Tel Aviv University.

Compensation

The following table sets forth all compensation we paid with respect to all of our directors and executive officers as
a group for the year ended December 31, 2005:

Salaries, fees, commissions and bonuses®”

All directors and executive officers as
agroup (12 persons)... ...cccceeeereennns $ 1.2 million

(1) Includes expenses incurred for cars made available to officers and expenses related to salaries, but does not
include expenses such as business travel, professional and business association dues and expenses reimbursed
to officers and other fringe benefits commonly reimbursed or paid by companies in Israel.

APPROVAL OF THE PURCHASE OF A DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE
POLICY
(Item 2 on the Proxy Card)

The Israeli Companies Law provides that a company may, if permitted by its articles of association, enter into a
contract for the purchase of insurance covering the liability of any of its office holders with respect to an act
performed by the office holder in his or her capacity as an office holder, for (a) a breach of his or her duty of care
to the company or to another person; (b) a breach of his or her duty of loyalty to the company, provided that the
office holder acted in good faith and had reasonable cause to assume that his or her act would not prejudice the
company's interests; or (c) a financial liability imposed upon him or her in favor of another person. Our Articles of
Association allow us to insure our office holders to the fullest extent provided by the Israeli Companies Law.

The Israeli Companies Law provides that a company may not enter into an insurance contract that would provide
coverage for any monetary liability incurred as a result of any of the following: (2) a breach by the office holder of
his or her duty of loyalty unless, the office holder acted in good faith and had a reasonable basis to believe that the
act would not prejudice the company; (b) a breach by the office holder of his or her duty of care if such breach was
committed intentionally or recklessly, unless the breach was committed only negligently; (c) any act or omission
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done with the intent to unlawfully yield a personal benefit; or (d) any fine or monetary settlement imposed on the
office holder.

Under the Israeli Companies Law, the purchase of insurance coverage for office holders requires the approval of
the audit committee and board of directors, and if such office holder is also a director, also the shareholders, in that
order. We maintained directors’ and officers’ liability insurance with a per claim and aggregate coverage limit of
$5,000,000. Such policy expired on July 31, 2006. Subject to the ratification and approval by the shareholders at
the Meeting, our Audit Committee and Board of Directors have approved the purchase of a directors’ and officers’
liability insurance policy, or the Policy, from Migdal Insurance Company Ltd., or Migdal, covering all of the
directors and officers of our company, who may serve from time to time (including a director who may be deemed
a controlling shareholder, within the meaning of the Israeli Companies Law).

The principals terms of the Policy are as follows:

e The Policy is for period commencing on August 1, 2006 and ending on July 31, 2007.
e The Policy has a per claim and aggregate coverage limit of $5,000,000.

e The annual premium to be paid with respect to the Policy will be $68,875.

e The policy provides for (1) $25,000 deductible in connection with any claim, excluding claims
arising in the U.S. and Canada; (2) $100,000 deductible in connection with claims arising in the
U.S. and Canada; and (3) $300,000 deductible in connection with SEC claims.

It is therefore proposed that at the Meeting the following resolution be adopted:

"RESOLVED, that the purchase of a directors’ and officers’ liability insurance policy by
Internet Gold - Golden Lines Ltd., covering all of the directors and the officers of the
Company, who may serve from time to time (including a director who may be deemed a
controlling shareholder, within the meaning of the Israeli Companies Law), with a per
claim and aggregate coverage limit of $5,000,000 and a total annual premium of $68,875,
for a period commencing on August 1, 2006 and ending on July 31, 2007, be and hereby
is ratified and approved.”

Pursuant to the Israeli Companies Law, the 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
foregoing resolution. Generally, in order for such resolution to be effective with respect to a director who is
deemed a controlling shareholder, either (i) the shares voting in favor of such proposal include at least one third of
the non-interested shareholders with respect to such proposal represented and voting at the Meeting (excluding the
vote of abstaining shareholders); or (ii) the total shareholdings of the non-interested shareholders who vote against
such proposal do not represent more than 1% of the voting rights in our company. Pursuant to a recent amendment
to regulations promulgated under the Israeli Companies Law, Relief from Related Party Transactions, or the Relief
Regulations, such special majority is not required if the audit committee and board of directors of the company
have determined that the terms of the insurance policy are identical with respect to all of the directors and officers
of the company, and that the purchase of the insurance policy was made on arm’s-length basis and does not have
a substantial affect on the company’s profitability, property or obligations. However, such special majority will be
required if one or more shareholders holding at least 1% of the issued and outstanding share capital of our
company or of our company’s voting rights, objects to the relief from the special majority requirement, provided
that such objection is submitted to our company in writing not later than 14 days from the date of the publication of
the notice regarding the 2006 annual general meeting of shareholders of our company.
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Our Audit Committee and Board of Director determined that the terms of the Policy are identical with respect to all
of the directors and officers of the Company, and that the purchase of the Policy was made on arm’s-length basis.

The Board of Directors recommends a vote FOR the foregoing resolution.

APPOINTMENT OF AUDITORS
(Item 3 on the Proxy Card)

Our Board of Directors first appointed Somekh Chaikin, independent certified public accountants in Israel, a
member firm of KPMG International, as our independent registered public accountants in 1999 and has
reappointed the firm as our independent public accountants since such time. Somekh Chaikin has no relationship
with us or any of our affiliates except as auditors.

At the Meeting, shareholders will be asked to approve the re-appointment of Somekh Chaikin as our independent
registered public accountants, pursuant to the recommendation of our Audit Committee and Board of Directors.
As a result of Somekh Chaikin’s familiarity with our operations and reputation in the auditing field, our Audit
Committee and Board of Directors believe that Somekh Chaikin has the necessary personnel, professional
qualifications and independence to act as our auditors.

At the Meeting, shareholders will also be asked to authorize our Board of Directors to delegate to our Audit
Committee the authority to determine the remuneration of our independent auditors according to the volume and
nature of their services. With respect to fiscal year 2005, we paid Somekh Chaikin approximately $158,466 for
audit services and approximately $10,600 for tax-related services.

The following resolution will be offered by the Board of Directors at the Meeting:

"RESOLVED, that the appointment of Somekh Chaikin, independent certified
public accountants in Israel, a member firm of KPMG International, as
recommended by our company's Audit Committee and the Board of Directors, as the
independent public accountants of the Company to conduct the annual audit of our
financial statements for the year ending December 31, 2006, be and hereby is
approved, and it is further resolved, that the Board of Directors be, and it hereby is,
authorized to delegate to the Audit Committee of the Board the authority to
determine the remuneration of said auditors in accordance with the volume and
nature of their services.”

The affirmative vote of the holders of a majority of the ordinary shares represented at the Meeting in person or by
proxy and entitled to vote and voting thereon will be necessary for shareholder approval of the foregoing
resolution.

The Board of Directors recommends a vote FOR the foregoing resolution.

CONSIDER AND RECEIVE THE CONSOLIDATED FINANCIAL STATEMENTS

At the Meeting, Auditors’ Report and our Consolidated Financial Statements for the year ended December 31,
2005 will be presented. We will hold a discussion with respect to the financial statements at the Meeting as
required by the Companies Law. This item will not involve a vote of the shareholders. The foregoing Auditors’
Report and Consolidated Financial Statements, as well as our annual report on Form 20-F for the year ended
December 31, 2005 (filed with the SEC on June 29, 2006), may be viewed on our website — www.igld.com or
through the EDGAR website of the SEC at www.sec.gov. None of the Auditors’ Report, the Consolidated
Financial Statements, the Form 20-F or the contents of our website form part of the proxy solicitation material.
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By Order of the Board of Directors, Shaul Elovitch, Chairman of the Board of Directors

Dated: September 12, 2006.
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