THE PHOENIX HOLDINGS LTD.

Notice of Convening of a General Meeting of Company Shareholders 

Notice is hereby given of the convening of an extraordinary meeting of shareholders of The Phoenix Holdings Ltd. ("the Company"), to be held on Sunday, August 15, 2010, at 2:00 p.m., at the Company's offices at Derech Hashalom 53 (21st floor), Givatayim. On the agenda of the meeting:

Approval of the entry of the Company and The Phoenix Insurance Company Ltd. ("Phoenix Insurance") (jointly: "the Lender") into an agreement with Delek Real Estate Ltd. ("Delek Real Estate" or "the Borrower"), as set forth below and in the Company's Immediate Report from July 8, 2010 (Reference No. 2010-01-549246). 

Below is a concise description of the agreement requiring approval under section 275 of the Companies Law: 

Under loan agreements signed between the Company, Phoenix Insurance and the Borrower on July 8, 2004, November 28, 2004 and August 20, 2004 (and the amendment to the agreements from November 19, 2009), the balance of the Borrower's debt to the Lender in respect of the loans amounted as of July 1, 2010 to NIS 135 million. On July 1, 2010, Delek Real Estate was to have paid the Lender a sum of NIS 97 million, out of which it paid until that date a sum of NIS 50 million.

The parties have agreed as follows:

a)
The balance of the payment which was due on July 1, 2010 (with the addition of accumulated interest and linkage differences) ("balance of the July payment") will be deferred to October 3, 2010.

b)
The interest on each of the loans under the loan agreements will increase, such that as from July 1, 2010 each of the loans will bear 10% annual interest

c)
As from July 1, 2010, the interest on the loans (including linkage differences thereon) will be payable regularly on a quarterly basis.

d)
As from July 1, 2010 and up to the later of October 3, 2010 and the date on which the Borrower will defray in full the adjusted July payment ("the right of refusal period"), any sale or other transfer of shares of Vitania Ltd. ("Vitania") held by Delek Real Estate Yielding Properties Ltd. ("Delek Yielding Properties"), excluding the sale of shares at a rate of up to 6% of Vitania's issued and paid-up capital to the existing shareholders of Vitania or any of them ("transfer transaction"), will be subject to a right of first refusal of Phoenix Insurance to purchase up to 20% of the issued and paid-up capital of Vitania, pro rata to the share thereof in the loans.

The right of first refusal will be exercised according to the terms of the sale agreement that will be signed between Delek Yielding Properties and the third party, except: (1) as regards the consideration for the purchased shares, which will be the lower of: (a) the consideration calculated based on the value of Vitania as reflected by the consideration set in the sale agreement with the third party; and (b) the consideration calculated based on a Vitania value (fully diluted and including also the dormant shares in its share capital) of NIS 380 million; and (2) as regards the appointment of a director by the holder of the right of first refusal, in respect of which the following will apply: If under the terms of the sale agreement, the purchaser of the shares will not be entitled to appoint a director to the board of directors of Vitania, the holder of the right of first refusal will be entitled, in any event, following the purchase of the offered shares, to appoint one director to the board of directors of Vitania.

Times: The Extraordinary General Meeting will convene on Sunday, August 15, 2010, at 2:00 p.m., at the Company's Offices. If a quorum is not present, the meeting will be adjourned to Sunday, August 22, 2010, at the same time and place. The record date for determining eligibility to vote at the meeting under section 182 of the Companies Law, 5759-1999, and under regulation 3 of the Companies Regulations (Voting by an Instrument and Position Statements), 5766-2005, is July 14, 2010, at the end of the trading day on the Tel Aviv Stock Exchange. The deadline for the submission of position statements to the Company by its shareholders is July 25, 2010.

The Required Majority: The majority required for approval of the resolution on the agenda is a majority of the votes of shareholders entitled to participate in the meeting, and present and voting at the meeting in person or by proxy or through a voting instrument, provided one of the following is satisfied:

1.
The majority vote must include at least one third of the total votes of shareholders participating in the vote who have no personal interest in the approval of the resolution. The total count of said shareholders’ votes may not take into account abstainees’ votes.

2.
Total dissenting votes among the shareholders mentioned in section 1 above may not exceed one percent of the total voting rights in the Company.

Voting by a Voting Instrument: Voting on the resolution in the matter on the agenda may be done on the second part of the voting instrument published on the distribution site of the Israeli Securities Authority (www.magna.isa.gov.il). The deadline for the submission of a voting instrument is August 12, 2010 at 2:00 p.m.

A Stock Exchange member must send by email, free of charge, a link to the wording of the voting instrument and the position statements on the distribution site, to any shareholder not registered in the shareholders register and whose shares are registered with such Stock Exchange member, where the shareholder has so requested, provided that the notice containing such a request is submitted prior to the record date for a particular securities account. A shareholder whose shares are registered with a Stock Exchange member may receive the confirmation of title from the Stock Exchange member through whom he holds his shares, at the branch of the Stock Exchange member or, if he so requested, by postal delivery to his address solely against postage. Such a request must be submitted in advance for a particular securities account. A shareholder may apply directly to the Company to receive from it the wording of the voting instrument and the position papers (should there be any). The full wording of the matters on the agenda, the relevant immediate report, the voting instrument and the position statements (should any be submitted to the Company) may be perused on the website of the Tel Aviv Stock Exchange (www.maya.tase.co.il), on the distribution site of the Israeli Securities Authority (www.magna.isa.gov.il) and at the Company's Offices, subject to any law, during regular business hours, by prior arrangement (telephone 03-7332997), up to the time of convening of the General Meeting as aforesaid.

For further details regarding the convening of the General Meeting, see the Company's Immediate Report dated July 8, 2010 (Reference No. 2010-01-549246).

