Rosh Ha’ayin, Israel
September 12, 2013

PARTNER COMMUNICATIONS COMPANY LTD.
NOTICE OF
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that a general meeting of shareholders constituting an
Extraordinary General Meeting (the “EGM?”) of Partner Communications Company Ltd.
(the “Company”, “Partner” or “we”) will be held on Thursday, October 17, 2013 at
10:00 a.m. (lIsrael time), at our offices, 8 Ha’amal Street, Rosh Ha’ayin, Israel or at any
adjournment thereof.

It is proposed at the EGM to adopt the following resolutions:

(1)  to approve a registration rights agreement between the Company and S.B.
Israel Telecom Ltd.; and

(2)  to approve a compensation policy for the Company's office holders; and

(3)  to approve and ratify the grant of indemnification letters to the following
directors: (i) Mr. Shlomo Rodav, (ii) Mr. Ilan Ben-Dov, (iii) Mr. Adam
Chesnoff, (iv) Mr. Fred Gluckman, (v) Mr. Sumeet Jaisinghani, (vi) Mr.
Yoav Rubinstein, (vii) Mr. Arieh Saban, (viii) Mr. Yahel Shachar, and (ix)
Mr. Elon Shalev.

The vote of the holders of a majority of the Ordinary Shares, par value NIS 0.01
per share (the “Ordinary Shares”) participating in the EGM and voting on the matter is
required for the approval of any of the items on the agenda; provided, that one of the
following conditions is fulfilled: (i) the majority of votes in favor of the matter shall
include at least a majority of the votes of shareholders not constituting Controlling Parties
(as stated in the Israeli Companies Law (1999), as amended (the “Israeli Companies
Law”), “Controlling Parties”) in the Company, or those having a Personal Interest (as
defined in the Israeli Companies Law, a “Personal Interest”) in the approval of the
pertinent item, participating in the vote; which votes shall not include abstaining votes; or
(ii) the total number of objecting votes of the shareholders mentioned in clause (i) does
not exceed 2% of the total voting rights in the Company.

Only shareholders of record at the close of business on Tuesday, September 17,
2013 (the “Record Date”) will be entitled to participate in and vote at the EGM, subject
to the restrictions in the Company’s Articles of Association, as set forth in the attached
Proxy Statement. All shareholders are cordially invited to attend the EGM in person.

The Israeli Companies Regulations (Deeds of Vote and Position Notices) (2005)
state that shareholders who will not attend the EGM in person may vote with respect to
all of the items on the agenda by completing the second part of the Hebrew form of the
Deed of Vote (ktav hatzba'a). For the shareholders' convenience, an English convenience



translation of the Deed of Vote is included. Under such regulations, the shareholders may
also submit a position notice (hodaat emda) to the Company’s office (envelope marked
clearly as “position notice”, to the Company Secretary, at the address stated above) in
respect of the items on the agenda, no later than ten (10) days following the Record Date
(September 27, 2013). The deadline for submission of the Board of Directors’ response to
such position notices is October 5, 2013. The Hebrew form of the Deed of Vote and
position notices (if any) are available on the websites: www.magna.isa.gov.il or
www.maya.tase.co.il; and an English convenience translation of the documents is
available on Form 6-K at the U.S. Securities and Exchange Commission’s EDGAR
System http://www.sec.gov/edgar.shtml.

Shareholders who will not attend the EGM in person are requested to complete,
date and sign the aforementioned form of Deed of Vote (either the Hebrew or the English
version) distributed herewith and to return it promptly (and in any event at least seventy
two (72) hours prior to the time of the EGM) to the Company at its address above.

The Company’s Articles of Association also allow shareholders registered in the
Company’s Shareholders Register to appoint a proxy to vote in their stead (whether
personally or by means of a Deed of Vote) at the EGM, by means of a Deed of
Authorization in the form attached to this Proxy Statement, so long as the Deed of
Authorization is delivered to the Company at least seventy two (72) hours prior to the
time of the EGM. Shareholders may revoke their Deeds of Authorization by written
notice received at the offices of the Company prior to the commencement of the EGM,
and vote their shares in person.

Two or more shareholders holding Ordinary Shares conferring in the aggregate at
least one-third of our voting rights, present in person or by proxy at the EGM, or who
have delivered to us a Deed of Vote, will constitute a lawful quorum at the EGM. Should
no lawful quorum be present one half hour following the time set for the EGM, the EGM
shall be adjourned to Thursday, October 24, 2013, at the same time and place.

A shareholder is entitled to contact the Company directly and receive the text of
the Deed of Vote (ktav hatzba'a) and the Position Notices (hodaot emda) (if any).

A shareholder, whose shares are registered with a member of the Tel-Aviv Stock
Exchange Ltd. (the “Exchange”), is required to prove his share ownership to vote at the
EGM. Such shareholder shall provide the Company with an ownership certificate (as of
the Record Date) from that Exchange member and is entitled to receive the ownership
certificate in the branch of the Exchange member or by mail to his address (in
consideration of mailing fees only), if the shareholder so requested. Such a request will
be made in advance for a particular securities account.

A shareholder, whose shares are registered with an Exchange member, is entitled
to receive from the Exchange member who holds the shares on the shareholder’s behalf,
by e-mail, for no charge, a link to the text of the Deed of Vote and to the Position Notices
posted on the Israel Securities Authority website, unless the shareholder notified that the
shareholder is not so interested; provided, that the notice was provided with respect to a
particular securities account, prior to the Record Date.



Copies of the proposed resolutions are available at our offices, 8 Ha’amal Street,
Rosh Ha’ayin, Israel, every business day from 9 a.m. to 5 p.m. (Israel time), following
prior coordination at telephone number +972-54-7814191.

By Order of the Board of Directors

ROLY KLINGER, ADV.

Company Secretary
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PARTNER COMMUNICATIONS COMPANY LTD.
8 Ha’amal Street

Rosh Ha’ayin 48103, Israel

PROXY STATEMENT

This Proxy Statement is furnished to the holders of Ordinary Shares, par value
NIS 0.01 per share (the “Ordinary Shares”), including holders of American Depositary
Shares (each representing one Ordinary Share, the “ADSs”) of Partner Communications
Company Ltd. (the “Company”, “Partner” or “we”) in connection with the solicitation
by the Board of Directors of proxies for use at a general meeting of shareholders
constituting an Extraordinary General Meeting (the “EGM?”), to be held on Thursday,
October 17, 2013 commencing at 10:00 a.m. (Israel time), at our offices, 8 Ha’amal
Street, Rosh Ha’ayin, Israel, or at any adjournment thereof.

It is proposed at the EGM to adopt the following resolutions:

(1)  to approve a registration rights agreement between the Company and S.B.
Israel Telecom Ltd.; and

(2)  to approve a compensation policy for the Company's office holders; and

(3)  to approve and ratify the grant of indemnification letters to the following
directors: (i) Mr. Shlomo Rodav, (ii) Mr. Ilan Ben-Dov, (iii) Mr. Adam
Chesnoff, (iv) Mr. Fred Gluckman, (v) Mr. Sumeet Jaisinghani, (vi) Mr.
Yoav Rubinstein, (vii) Mr. Arieh Saban, (viii) Mr. Yahel Shachar, and (ix)
Mr. Elon Shalev.

A form of a Deed of Vote (Hebrew and English versions) for use at the EGM
(either the Hebrew or the English version) is distributed herewith. The Deed of Vote
shall also be deemed as a Deed of Vote (Ktav Hatzba'a) under the Israeli Companies
Law (1999), as amended (the “Israeli Companies Law”) and Israeli Companies
Regulations (Deeds of Vote and Position Notices) (2005). Shareholders may withdraw
their Deed of Vote by contacting the Company at its address above and duly proving
their identity, at least 24 hours prior to the EGM and vote their shares in person. Ordinary
Shares represented by any Deed of Vote in the Hebrew or the English version distributed
herewith, if properly executed and delivered to the Company at the address above at least
seventy two (72) hours prior to the time of the EGM, will be voted as indicated on the
form.

In parallel to distribution of this Notice and Proxy Statement, the afore-mentioned
Hebrew version of the Deed of Vote (ktav hatzba'a) per Israeli requirements and an
English version of the Deed of Vote will be distributed among the shareholders. The
shareholders are requested to send only one version of the Deed of Vote (the Hebrew
version or the English version, but not both). If both versions will be sent by



shareholders, in case of contradiction between the two versions (as determined by the
Company Secretary), the vote shall be disqualified.

Proxies for use at the EGM are being solicited by the Board of Directors of the
Company. Only shareholders of record at the close of business on Tuesday, September
17, 2013, will be entitled to participate in and vote at the EGM. Proxies are being
distributed to shareholders on or about September 12, 2013; however, certain of our
office holders, directors, employees and agents, none of whom will receive additional
compensation therefor, may solicit proxies by telephone, e-mail or other personal
contact. Partner will bear the cost of the solicitation of the proxies by the Board of
Directors, including postage, printing and handling, and will reimburse the reasonable
expenses of brokerage firms and others for forwarding material to beneficial owners of
Ordinary Shares.

On September 11, 2013, the Company had outstanding 155,663,961 Ordinary
Shares, excluding 4,467,990 treasury shares. The holder of each Ordinary Share is
entitled to one vote upon each of the matters to be presented at the EGM.

Registered joint holders of shares should take note that, pursuant to the Company's
Acrticles of Association, only the first named joint holder of any share shall vote, either in
person, by proxy or by Deed of Vote, without taking into account the other registered
joint holder(s) of the share(s). For this purpose, the first named joint holder shall be the
person whose name is registered first in the Shareholders Register.

Holders of ADSs are not registered in the Company’s Shareholders Register but
may instruct the Depositary, Citibank, N.A., as to the exercise of the voting rights
pertaining to the Ordinary Shares evidenced by their ADSs in the manner and to the
extent provided in the Depositary Agreement governing the ADSs.

* kK &



ITEM1
APPROVAL OF A REGISTRATION RIGHTS AGREEMENT

The U.S. Securities Act of 1933 (“U.S. Securities Act”) requires shares to be
registered with the Securities and Exchange Commission (“SEC”) before they may be
sold to the public in the U.S., subject to certain exemptions. A registration rights
agreement allows the shareholders who are parties thereto to require the Company to
register their shares under the U.S. Securities Act and, subject to the conditions of the
agreement, to freely offer their shares in the U.S. public market.

It is important to clarify that trading in stock exchanges in the United States is
limited solely to shares actually registered for trading, and certain persons (including
controlling shareholders) are restricted from freely trading their shares on the market.
Such persons are constrained to “trickling” small quantities of shares onto the market,
which could, if carried out over a prolonged period, adversely impact the market value of
the Company’s shares. In addition, it is generally preferable, for the Company and its
public shareholders, that the Company agree in advance with its controlling shareholder
on the modalities of any significant public sales of its securities by the controlling
shareholder, so that the Company may manage public offerings of its securities and
prevent sales at times which could be disadvantageous to the Company and its public
shareholders. For these reasons, companies which are publicly traded in the United
States, including the Company, as well as their shareholders, regularly deem it beneficial
to establish registration rights agreements that help organize the registration of
controlling shareholders’ shares for public sales in the United States. The considerations
mentioned above are doubly salient for the Company due to its ownership structure and
the high concentration of Company shares held by its controlling shareholder.

The Company’s controlling shareholder is subject to restrictions on the control core
shares that it owns, due to the rules prescribed in the Israeli Communications Law
(Telecommunications and Broadcasting), 5742 - 1982 and in the Communications
Regulations, as well as in the licenses granted to the Company by the Ministry of
Communications (“Restrictions on the Control over the Company”). Thus, for
example, the Restrictions on the Control over the Company include, inter alia, the
obligation to obtain various regulatory approvals for a transfer of the control over the
Company, including approval from the Minister of Communications. The Company’s
involvement in a process during which the controlling shareholder is offering shares of
the Company to the public is critical, since noncompliance with any of the aforesaid
restrictions is liable to jeopardize the licenses issued to the Partner Group.

On October 26, 1999, the Company entered into a registration rights agreement
with its then principle founding shareholders (Advent Investments Pte. Ltd. (“Advent”),
Matbit Telecommunications Systems Ltd., Tapuz Cellular Systems Limited Partnership
and Matav Investments Ltd.), which granted the above-mentioned shareholders the right
to require the Company to register Ordinary Shares held by them under the U.S.
Securities Act (the “Original RRA”).

On October 28, 2009, the Company entered into a registration rights agreement
with Scailex Corporation Ltd. (“Scailex™), following the change of control transaction



between Advent and Scailex, according to which Scailex purchased 78,940,104 Ordinary
Shares of the Company from Advent (the “Existing RRA”). In the Existing RRA, which
was based on the Original RRA and was substantially similar to it, the Company agreed
that, upon request from any Holder (as this term is defined in the Existing RRA) (the
"Demand Right”), the Company will file a registration statement under the U.S.
Securities Act to register the Ordinary Shares held by him, subject to a maximum request
of one Demand Right in any six-month period and to certain other limitations. There is no
limit to the number of registrations that can be requested under the Existing RRA. The
minimum amount of shares that must be included in any registration that can be requested
under the Existing RRA is 2.65% of the Company’s outstanding shares. The Company
has also granted to the Holder the right to include his Ordinary Shares in the registrations
made by the Company (the “Piggy Back Right”). Upon the exercise of the Demand
Right or the Piggy Back Right (the “Registration Rights”), the Company will be
required to prepare and file a registration statement with the SEC, enter into an
underwriting agreement in a customary form (in the case of an underwritten offering) and
procure the delivery of certain customary documents, including legal opinions and
comfort letters. In the case of a Demand Right, the Holder will pay all of his own legal
fees and underwriting discounts and commissions applicable to the securities being
offered and the remaining expenses are shared pro rata by the Company and the Holders.
In the case of a Piggy Back Right, the Company will pay all fees except the underwriting
discount applicable to the shares being sold by the Holder and the Holder’s legal fees.
The Existing RRA also provides that the Company will indemnify each selling Holder
and any underwriter against any liability arising as a result of a material misstatement in,
or omission from, the registration statement.

The Existing RRA will terminate with respect to a Holder upon the earlier of (i)
October 27,2014 and (ii) when the Registerable Shares (as defined in the Existing RRA)
held by such Holder can be sold in the United States public market pursuant to an
exemption from the registration requirements of the U.S. Securities Exchange Act of
1934, without regard to a holding period, volume or manner-of-sale limitations.

On January 29, 2013, the change of control transaction between S.B. Israel
Telecom Ltd. (“S.B.”) and Scailex was completed, according to which S.B. Purchased
47,833,333 Ordinary Shares of the Company from Scailex, all in accordance with the
Share Purchase Agreement entered into on November 30, 2012 between Scailex and
S.B. (the “Share Purchase Agreement”) (of these shares, (i) 44,850,000 Ordinary
Shares were transferred to the S.B. on January 29, 2013, and (ii) 2,983,333 on future
deferred closing dates). In addition, the Company was informed by S.B. that its
transaction with Leumi Partners, according to which S.B. purchased 3,200,000 Ordinary
Shares of the Company from Leumi Partners, was completed concurrently with the
closing of the transaction between S.B. and Scailex.

It is proposed hereby that the Company enter into a registration rights agreement
with S.B., substantially in the form attached hereto as Annex “A” (the “Proposed
RRA”). The terms and conditions of the Proposed RRA are based on the Existing RRA
and are similar to it, except for the amendments annotated in Annex “A”, the most
important of which are also explained below.



It should be noted, that at the Annual General Meeting of shareholders held on
July 25, 2013 (the “AGM?”), it was proposed that the Company enter into a registration
rights agreement with S.B., which would be based on the Existing RRA, but included
certain amendments which were annotated in the registration rights agreement that was
attached as an annex to the AGM Proxy Statement (the “Former Proposed RRA”). In
light of comments received from shareholders or on their behalf with respect to the
amendments included in the Former Proposed RRA, the AGM resolved to postpone the
discussion and resolution of this matter to an adjourned meeting, in order to allow the
Company to consider these comments. After careful consideration and comprehensive
discussions of these comments by the Company's Audit Committee and Board of
Directors, it was resolved to maintain the amendments included in the Former Proposed
RRA, except with respect to the amendment regarding the term of the agreement -
whereas in the Former Proposed RRA it was proposed to amend the term of the
agreement to 7 years instead of 5 years, in the Proposed RRA, following comments
received from shareholders and shareholder representatives, the term is 5 years (identical
to the term of the Existing RRA). All other amendments in the Proposed RRA are
identical to those included in the Former Proposed RRA.

The amendments are as follows:

0] Clause 3.01(a) has been amended to provide that each Holder shall have the
right to require the Company to file, if the Company qualifies, a shelf
registration statement relating to the offer and sale of all Registerable Shares
by the Holder from time to time in accordance with the methods of
distribution elected by such Holder.

This amendment is proposed for purposes of clarification only, since the
Existing RRA already entitles the Holder to require the Company to file a
shelf registration statement. The latter part of clause 3.01(a) (which will not
be amended within the scope of the proposed amendment) explicitly states
that the Company may satisfy its obligation to file a Demand Registration,
insofar as it shall do so through an automatic shelf registration statement. As
a result, the proposed amendment does not add to or otherwise alter the
Company’s current obligations. Moreover, since according to current
practices, public offerings of securities are frequently offered via shelf
registration, it is common in registration rights agreements for the
participating shareholders to have the right to demand a shelf registration.
However, if the current Clause 3.01(a) (without the proposed amendment) is
interpreted in a manner that denies the Holder the right to demand a shelf
registration, it is liable to constitute a significant prejudice to the Holder’s
rights under the registration rights agreement. Therefore, this amendment
has been proposed to clarify and avoid uncertainty regarding this issue.

(i) Clause 3.01(a) would also be amended to provide that the Company shall be
deemed to have effected a Demand Registration (1) if the demand
registration statement is declared effective by the SEC and remains effective
for not less than one hundred eighty (180) days (or such shorter period as
shall terminate when all Registerable Shares covered by such demand
registration statement have been sold or withdrawn), or (2) if such



(iii)

registration statement relates to an underwritten offering, such longer period
as, in the opinion of counsel for the underwriter or underwriters, a
prospectus is required by law to be delivered in connection with sales of
Registerable Shares by an underwriter or dealer (the applicable period, the
“Demand Period”) or (3) if in connection with a shelf registration
statement, the shelf registration statement is continuously effective under
the U.S. Securities Act in order to permit the prospectus forming a part
thereof to be usable by Holders until the date as of which all Registerable
Shares have been sold pursuant to the shelf registration statement or another
registration statement filed under the U.S. Securities Act or the date as of
which the Holders are permitted to sell their Registerable Shares without
registration under the U.S. Securities Act pursuant to Rule 144 under the
U.S. Securities Act without volume limitation or other restrictions on
transfer thereunder.

In addition, the proposed amendment to clause 3.01(a) would provide that
no Demand Registration shall be deemed to have been effected if (1) during
the Demand Period such registration is interfered with by any stop order,
injunction or other order or requirement of the SEC or other governmental
agency or court or (2) the conditions to closing specified in the underwriting
agreement, if any, entered into in connection with such registration are not
satisfied other than by reason of a wrongful act, misrepresentation or breach
of such applicable underwriting agreement by the Holder.

The purpose of this proposed amendment is to ensure certainty and clarity
with regard to those circumstances under which the Company has fulfilled
its obligations towards the Holders pursuant to the registration rights
agreement. Any ambiguity relative to this issue could give rise to a dispute
between the parties. It is therefore advisable for the Company, as well as the
Holders, to clarify the specific conditions under which the Company shall
be deemed as having fulfilled its obligations under the agreement.

Furthermore, because the registration rights agreement limits the Holder to
making a Demand Registration no more than once every six months, the
proposed amendment prescribes that, upon the occurrence of certain events
that prevent the actual making of a Demand Registration, the Holder’s right
to make a Demand Registration at that time will not be exhausted. The
proposed amendment also serves to clarify and define under which
circumstances the Holder’s rights vis-a-vis the Company will be exhausted.

Clause 3.01(b) would be amended to provide that the Company has the right
to postpone or delay the filing of any Demand Registration upon giving
prompt notice of such action to the Holders, and that the postponement or
delay will be for a period not exceeding 45 days.

The purpose of the proposed amendment is to define the procedure and the
actions that the Company is required to take for the purpose of exercising its
right to postpone temporarily the Holder’s request to file the Demand
Registration. Furthermore, and in order to avoid any delays in the decision-



(iv)

v)

making process at the Company relative to suspending the filing of such a
Demand Registration, and considering the Holder’s right to exercise his
right to file a Demand Registration only once every six months, the
suspension period has been limited to 45 days, a timeframe agreed upon
following discussions between the parties.

Clause 3.02(a) would be amended to provide that in case of a Piggy Back
Registration, if the offering pursuant to a registration statement is to be
underwritten, then each Holder making a request for a Piggy Back
Registration must, and the Company shall make such arrangements with the
managing underwriter or underwriters so that each such Holder may,
participate in such underwritten offering. If the offering pursuant to a
registration statement is to be on any other basis, then each Holder making a
request for a Piggy Back Registration must, and the Company shall make
such arrangements so that each such Holder may, participate in such offering
on such basis. Each Holder shall be permitted to withdraw all or part of its
Registerable Shares from a Piggy Back Registration at any time prior to the
effectiveness of such registration statement.

The purpose of the proposed amendment is to clarify and provide a detailed
explanation of the rights and obligations of a Holder who is filing a Demand
Registration to participate in an underwritten or other public offering of the
Company’s securities. The Company believes that the proposed amendment
is beneficial to both parties to the registration rights agreement, as well as to
the Company’s shareholders generally, since the amendment helps organize
the process by which a Holder may join a public offering of securities
planned by the Company and thus helps ensure the orderly marketing of the
Company’s shares. The Company also has the possibility of asking the
Holder to withdraw his Demand Registration if, as a result of the Holder’s
Demand Registration being piggy backed to the Company’s registration to
offer its shares, the underwriters warn the Company that the combined size
of the offering may be more than the market can absorb or that it may cause
the market value of the Company’s listed securities to diminish materially.

Clause 3.02(e) would be amended to provide that in the event of a Piggy
Back Registration, or if the Company decides not to proceed with the public
offering which included a Piggy Back Registration, the Holder’s right to
request a Demand Registration under Section 3.01 shall not be prejudiced.

The proposed amendment was added solely for purposes of clarification,
since the Holder is entitled, in any case, to submit a Demand Registration to
the Company, without any connection to his right to Piggy Back
Registration when the Company initiates a public offering. Therefore, in the
event that the Company decides to withdraw its public offering, the
Holder’s right to request that the Company file a Demand Registration
pursuant to clause 3.01 of the registration rights agreement will not be
prejudiced. In the opinion of the Company, this is the logical and accepted
interpretation of the wording of the Existing RRA, and therefore, the



amendment serves simply as a clarification without effect on the parties’
rights or obligations.

(vi) A clarifying amendment to Clause 3.04, the Registration Expenses clause.

The purpose of the proposed amendment is solely to clarify that the
underwriting fees and discounts are relevant only if the registered offering is
being carried out as an underwritten offer. The terms of the agreement
relative to expenses is the same as had existed in the Original RRA and the
Existing RRA.

It should be noted that, due to an inadvertent clerical error, the proposed
amendment was inserted in an incorrect position in the clause in the Former
Proposed RRA. Its position has been corrected in the Proposed RRA.

(vii)  Other technical amendments annotated in Annex “A”.

The Company was informed by Scailex that under the terms of the Share Purchase
Agreement, the parties agreed that subject to any applicable law, each of Scailex and S.B.
undertakes at all times to affirmatively vote all of their Shares for the approval of the
registration rights agreement, as may be amended from time to time.

The Audit Committee and the Board of Directors have noted the personal interest
(as defined in the Israeli Companies Law) of the directors nominated by S.B. (Mr.
Shlomo Rodav, Mr. Adam Chesnoff, Mr. Fred Gluckman, Mr. Sumeet Jaisinghani, Mr.
Yoav Rubinstein, Mr. Arieh Saban and Mr. Elon Shalev) and the personal interest of the
directors nominated by Scailex (Mr. llan Ben-Dov and Mr. Yahel Shachar) in this matter.

The Audit Committee and the Board of Directors of the Company approved, and
recommended to the shareholders to approve, the Proposed RRA and resolved that the
Proposed RRA is in the best interest of the Company and its public shareholders, since it
will help to facilitate an orderly disposal of the Company's shares by the shareholder who
will become party to the Proposed RRA in consultation and coordination with the
Company and will allow the Company to regulate significant offerings by such
shareholder outside "blackout™ periods, as well as when the Company offers shares in the
market at its initiative.

It is proposed that at the EGM the following resolutions be adopted:

“RESOLVED: to approve a registration rights agreement between the
Company and S.B. Israel Telecom Ltd. substantially in the form
attached hereto as Annex “A” ; and

RESOLVED: this resolution is in the best interest of the Company.”

The vote of the holders of a majority of the Ordinary Shares participating in the
EGM and voting on the matter is required for the approval of item no. 1 on the agenda;
provided, that one of the following conditions is fulfilled: (i) the majority of votes in
favor of the matter shall include at least a majority of the votes of shareholders not
constituting Controlling Parties in the Company, or those having a Personal Interest in the



approval of this item, participating in the vote; which votes shall not include abstaining
votes; or (ii) the total number of objecting votes of the shareholders mentioned in clause
(i) does not exceed 2% of the total voting rights in the Company.

A shareholder shall notify the Company at the address above at least seventy two
(72) hours prior to the time of the EGM, whether the shareholder is a Controlling Party in
the Company or the shareholder has a Personal Interest in the approval of item no. 1 on
the agenda or not, as a condition for that shareholder's right to vote and be counted with
respect to this resolution. A shareholder voting, by means of a Deed of VVote, may include
said notice regarding his Controlling Party interest or his Personal Interest on the Deed of
Vote (to be submitted to the Company at least seventy two (72) hours prior to the time of
the EGM).

The Board of Directors recommends a vote FOR approval of these proposed
resolutions.

ITEM 2

APPROVAL OF A COMPENSATION POLICY FOR THE COMPANY'S OFFICE
HOLDERS

Amendment No. 20 to the Israeli Companies Law (“Amendment 20”) effected
substantial revisions in the manner that Israeli companies like us may compensate directors
and other office holders (as such term is defined in the Israeli Companies Law, each an
"Office Holder").

We propose adopting hereby, pursuant to the provisions of Amendment 20, a
compensation policy for our Office Holders, substantially in the form attached hereto as
Annex “B” (the "Compensation Policy” or the 'Policy”). For the shareholders'
convenience, attached hereto as Annex “C” is an English convenience translation of the
binding Hebrew Compensation Policy.

The Terms of Office and Employment® of each of our Office Holders are to be
determined on the basis of the Compensation Policy (the “Compensation” or the
“Compensation Plan”) and shall be submitted for approval by our Compensation
Committee of the Board of Directors (the "Compensation Committee™), our Board of
Directors and, if applicable, the General Meeting of shareholders, as required under the
Israeli Companies Law.?

As this term is defined in the Israeli Companies Law from time to time. As of the adoption date of this Policy - the
terms of office or employment of an Office Holder, including the granting of an exemption, insurance, an
undertaking to indemnify, or an indemnification under an undertaking to indemnify, Severance Bonus, and any
benefit, other payment or undertaking of a payment as stated, which are given because of service or employment as
stated. Capitalized terms referring to the Policy that are not defined herein, shall have the respective meanings
ascribed to them in the Policy.

Insofar as the Office Holder is holding office through a company under his/her control, the provisions of the
Compensation Policy shall apply mutatis mutandis: the Compensation to an Office Holder shall be paid against an
invoice and not as a wage, and the components of the Compensation will be normalized so that, in economic terms,
they will conform to that stated in this Policy.



The purpose of the Policy is to set guidelines for the mode of compensation of our
Office Holders. Therefore, the indices presented in the Policy are intended to prescribe an
adequately broad framework that shall enable our Compensation Committee and Board
of Directors to formulate personal Compensation Plans® for any Office Holder or a
particular compensation component according to individual circumstances (including
unique circumstances), according to the Company’s needs, in a manner that is congruent
with the Company's benefit and the Company’s overall strategy over time. We deem our
Office Holders as partners in the Company's success and the holistic approach to Office
Holders’ Compensation derives from this view. It is hereby clarified that no statement in
the Policy or herein purports to vest any right to the Office Holders to whom the
principles of the Policy apply, or to any other third party, and not necessarily will use be
made of all of the components and ranges presented in the Policy (e.g., we are currently
at the lower part of these ranges).

The Compensation Policy is based on principles that enable a proper balance
between the desire to reward Office Holders for their achievements and the need to
ensure that the structure of the Compensation is in line with the Company's benefit and
overall strategy over time.

The Compensation Policy was formulated with the aim of advancing the
Company’s objectives, its work plans and its policies with a long-term perspective, and in
a manner that creates appropriate incentives for the Company’s Office Holders, while
taking into account, inter alia, the Company’s risk-management policy, its size, its
financial position and the nature of its activities. The Compensation Policy was set in a
manner that will be congruent with the Company’s business strategy and will constitute
an incentive to implement it, and in a manner designed to enhance the Office Holders’
sense of identification with the Company and its activities, increase their satisfaction and
motivation and ensure that the Company can retain those Office Holders who have been
contributing to the Company over time.

The Compensation Policy was not formulated to prejudice existing compensation
of any of the Company's Office Holders (including the Company’s Chief Executive
Officer, as detailed in the Policy), since the Office Holders have relied thereon during
their employment by the Company, and the Company will abide by all of the existing
arrangements that are in effect on the approval date of this Compensation Policy, as long
as these remain in effect. Any existing Compensation (including Bonuses), where the
granting thereof and the method used to determine it are not discretionary (such as a
Bonus deriving from predefined quantitative targets or calculated according to the period
of employment), is not subject to approval according to the Compensation Policy or
Amendment 20; any existing Compensation where the granting thereof is discretionary
(such as a Bonus being awarded in recognition of overall contribution to the Company)
shall require approval as required pursuant to the Israeli Companies Law.

Our Board of Directors is responsible for managing and implementing the
Compensation Policy and shall discuss and determine the procedure for supervising the
proper implementation of the Compensation Policy, intended to ensure that it is being

#  «Compensation Plan” - is defined in the Policy as a plan relating to the Terms of Office or Employment of an

Office Holder or a number of Office Holders of the Company, regarding a particular matter or a variety of matters.
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implemented. In addition, the Board of Directors has the authority to interpret the
provisions of the Compensation Policy in any instance of doubt as how to implement it.

At least once every three years, and following our Compensation Committee's
recommendation, our Board of Directors shall discuss and decide whether to approve a
Compensation Policy for our Office Holders that will advance our targets. Our
Compensation Committee and Board of Directors shall also review our Compensation
Policy and the need to amend it to conform to the provisions of the law from time to time,
or in the event that a material change in circumstances occurs from those that had existed
when the Policy was last approved or for other reasons. The Compensation Policy shall
be submitted for the approval of the General Meeting of shareholders as required
pursuant to the Israeli Companies Law.*

As required pursuant to the provisions of Amendment 20, our Board of Directors
has appointed a board committee for compensation matters - the Compensation
Committee, comprised, as of the date hereof, of three members - all of our serving
external directors (Mr. Barry Ben Zeev (Woolfson), Chairman and Dr. Michael Anghel)
and one independent director (bilty talui) (Mr. Arie (Arik) Steinberg).

Without derogating from the foregoing and subject to the requirements of the
Israeli Companies Law, following its approval by our Compensation Committee, our
Board of Directors shall formulate and approve Compensation Plans for Office Holders,
in reference to the Compensation Policy and to data presented for this purpose by our
Chief Executive Officer or on his behalf at the relevant time of review.

The Company designed the Compensation mechanism for Office Holders in a
manner intended to encourage improvement in the Company’s business processes and
mode of operation and to encourage the increase of the Company’s profitability over
time. The Compensation Policy prescribes an outline of principles whereby a
Compensation Plan shall be defined for each of the Office Holders, which is generally
comprised of three components - Ongoing Remuneration, annual Bonus and Equity
Compensation (as these terms are defined in the Policy), all pursuant to the principles
specified in the Policy. Without limiting the generality of the foregoing, the
compensation levels of the Company’s Office Holders shall be within the customary
range for Office Holders at similar companies included in a comparative survey used by
the Company in order to compare the reasonability and outward fairness of its
compensation system and the terms thereof in the Policy are a maximum level, not
conferring a right to any employee to demand these terms. The annual Bonus, payment of
which is subject to a minimum criterion, is based on a targets plan at the level of the
Company, the division and a personal evaluation. The targets plan is usually defined in
advance shortly after the Company’s budget is approved for the following year and
before the start of the year for which the annual Bonus is to be paid. Finally, the Equity
Compensation is intended to align the long-term interests of our Office Holders with
those of our shareholders (however the real value thereof at the time of exercise, if any, is

* However, to the extent permitted by law, if the General Meeting shall oppose approving the Policy, the

Compensation Committee and Board of Directors shall be able to approve the Policy, after having held another
discussion of the Policy and after having determined, on the basis of detailed reasoning, that, notwithstanding the
opposition of the General Meeting, the adoption of the Policy is for the benefit of the Company. This provision is
not currently applicable to us.
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difficult to determine). As we wish to limit our fixed expenses (the Ongoing
Remuneration) while preserving flexibility to attract and retain high-quality Office
Holders, there is a fundamental preference in the Policy for allowing a relatively wide
range of Variable Components for future utilization.

Further details regarding the principles for and outline of Office Holders' personal
Compensation Plans and of various compensation components are detailed in the full text
of the Compensation Policy which is attached hereto as Annex “B”. The summary above
is qualified in its entirety by reference to the full text of the Policy.

It should be noted, that at the AGM, we proposed to adopt a compensation policy
for our Office Holders, in the form that was attached as an annex to the AGM Proxy
Statement (the “Former Proposed Compensation Policy” or the “Former Proposed
Policy”). In light of certain comments received from shareholders or on their behalf with
respect to the Former Proposed Compensation Policy, the AGM resolved to postpone the
discussion and resolution of this matter to an adjourned meeting, in order to allow the
Company to consider these comments. After careful consideration of all comments
received from shareholders and shareholder representatives and comprehensive
discussions by the Company's Compensation Committee and Board of Directors, the
Former Proposed Compensation Policy was amended and a summary of the main
amendments is set out below:

(i) Clause 5.1.3 has been amended to conform with an amendment to the Israeli
Companies Law and with the disclosure requirements set in the Israel
Securities Authority position dated September 9, 2013 (the “ISA Position”).

(i) Clause 5.2.2 has been amended to provide that the granting of an Equity
Compensation to the Company's External Directors shall be made through
the use of equity instruments, but not by way of granting options.

(iii) Clause 5.3 has been amended to conform with the disclosure requirements
set in the ISA Position and to reduce the ratios that were set between the
Variable Components (non-equity and equity) and the Fixed Components.

(iv) Clause 5.4.1 was amended in order to detail more broadly the comparative
analysis (benchmark) that the Company uses in the process of determining
the Compensation Plan for Office Holders.

(v) Clause 5.5.1 was amended to include a minimum criterion for receiving the
annual Bonus. It should be noted that the criterion was set in light of the
high volatility in the Israeli telecommunications market and the sharp
decrease in the Company's EBITDA over the past three years. The cap that
was set for the aggregate annual bonuses for all senior officers was omitted,
due to the fact that the maximum ratio between the non-equity Variable
Components and the Fixed Components is already set in Clause 5.3, as
required according to the ISA Position.

(vi) Clause 5.5.1.3 (c) was amended to provide that the weight to be assigned to
the “personal evaluation” category shall not exceed 20%.
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(vii) Clause 5.5.2 was amended to clarify that the Company will be allowed to
commit to grant a Severance Bonus to an Office Holder only under
exceptional circumstances and based on reasons of great importance to be
detailed in the resolutions of the Company’s organs.

(viii) Clause 5.6.3 was amended to include a mechanism according to which the
exercise price of the options to be granted shall be determined.

(ix) Clause 5.6.6 was amended to reduce the maximum cumulative dilution rate.
(x) Clause 5.6.11 regarding repricing of an equity compensation was deleted.
(xi) Clause 5.7 regarding comparative analysis relative to the market was added.

(xii) Clause 6 was amended to include the new Maximum Indemnity Amount in
the Company's indemnification letters (to be granted as of the date of
approval of the Compensation Policy) and to clarify that approval of the
Policy does not purport to constitute approval of the granting of a release to
Office Holders.

The summary is qualified in its entirety by reference to the full text of the
Compensation Policy.

Our Compensation Committee has considered various matters in connection with
our Compensation Policy on five separate occasions (the last one focused on the
amendments that were made to the Former Proposed Compensation Policy). Thereafter, it
has approved the Compensation Policy and recommended that our Board of Directors and
our shareholders approve it. Our Board of Directors has conducted three separate
meetings to consider the Compensation Policy recommended by our Compensation
Committee (the last meeting focused on the amendments that were made to the Former
Proposed Compensation Policy). In their extensive deliberations, our Compensation
Committee and our Board of Directors have respectively considered numerous factors
and aspects (including those required by Amendment 20) affecting the Policy and
discussed the provisions of the Policy as well as various compensation components
included in the Policy.

The directors noted that the Compensation Policy was formulated with the aim of
advancing the Company’s objectives, with a long-term perspective, while preserving a
high management level in the Company, at a challenging time in the Israeli
telecommunications market.

The directors noted that the Compensation Policy is based on principles that
enable a proper balance between the desire to reward Office Holders for their
achievements and the need to ensure that the structure of the Compensation is in line with
the Company's benefit and overall strategy over time. The purpose of the Policy is to set
guidelines for the mode of Compensation of our Office Holders. The directors deem our
Office Holders as partners in the Company's success and the holistic approach to Office
Holders’ Compensation derives from this view.
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While setting the Compensation Policy, our Compensation Committee and Board
of Directors discussed the text in the Policy regarding existing agreements and included a
statement in the Policy clarifying that no change should be made to Compensation Plans
already approved before the date of approval of the Compensation Policy by the
shareholders (inclusive).

The Compensation Committee and Board of Directors have respectively resolved:
(i) to approve the Compensation Policy and recommend that our shareholders approve it;
(i) that the Compensation Policy is based on principles that enable a proper balance
between the desire to reward Office Holders for their achievements and the need to
ensure that the structure of the Compensation is in line with the Company's benefit and
overall strategy over time and that adoption of the Compensation Policy is important to
advance the Company’s objectives, with a long-term perspective, at a challenging time in
the Israeli telecommunications market; and (iii) that these resolutions are in the best
interest of the Company.

The Compensation Committee and Board of Directors have noted the respective
personal interests of all our directors in the resolutions below.

As announced in 2012 by Scailex, S.B. and Scailex (and their respective affiliates)
are generally voting in a unified manner (according to a majority vote among them).

It is proposed that at the EGM the following resolutions be adopted:

“RESOLVED: to approve the Compensation Policy substantially in
the form attached hereto as Annex “B”; and

RESOLVED: this resolution is in the best interest of the Company.”

The vote of the holders of a majority of the Ordinary Shares participating in the
EGM and voting on the matter is required for the approval of item no. 2 on the agenda;
provided, that one of the following conditions is fulfilled: (i) the majority of votes in
favor of the matter shall include at least a majority of the votes of shareholders not
constituting Controlling Parties in the Company, or those having a Personal Interest in the
approval of this item, participating in the vote; which votes shall not include abstaining
votes; or (ii) the total number of objecting votes of the shareholders mentioned in clause
(i) does not exceed 2% of the total voting rights in the Company.

A shareholder shall notify the Company at the address above at least seventy two
(72) hours prior to the time of the EGM, whether the shareholder is a Controlling Party in
the Company or the shareholder has a Personal Interest in the approval of item no. 2 on
the agenda or not, as a condition for that shareholder's right to vote and be counted with
respect to this item. A shareholder voting by means of a Deed of Vote, may include said
notice regarding his Controlling Party interest or his Personal Interest on the Deed of
Vote (to be submitted to the Company at least seventy two (72) hours prior to the time of
the EGM).

The Board of Directors recommends a vote FOR approval of these proposed
resolutions.

14



ITEM3

APPROVAL AND RATIFICATION OF THE GRANT OF INDEMNIFICATION

LETTERS TO DIRECTORS

The Israeli Companies Law and the Company’s Articles of Association authorize
the Company, subject to the required approvals, to undertake in advance to indemnify
directors and other office holders of the Company for liabilities or expenses he will incur,
or that will be imposed on him, as a result of an action or inaction by such person (or
together with other directors or office holders of the Company) in his capacity as a
director or office holder of the Company. The Israeli Companies Law combined with the
Israeli Securities Law (1968) (the “Israeli Securities Law’) authorize indemnification

for:

(i)

(i)

(iii)

(iv)

v)

financial liability incurred or imposed in accordance with a judgment,
including a judgment given in a settlement or a judgment of an arbitrator
approved by a court; provided, that such liability pertains to one or more of
the events set forth in the indemnification letter, which, in the opinion of
the Board of Directors of the company, are anticipated in light of the
company’s activities at the time of the grant of indemnification and is
limited to the sum or measurement of indemnification determined by the
Board of Directors to be reasonable under the circumstances and set forth
in the indemnification letter;

reasonable litigation expenses, including legal fees, incurred or ordered by
a court in the context of proceedings filed by or on behalf of the company
or by a third party, or in a criminal proceeding in which the director or
office holder is acquitted or if convicted, for an offense which does not
require criminal intent;

reasonable litigation expenses, including legal fees incurred due to an
investigation or proceeding conducted by an authority authorized to
conduct such investigation or proceeding and which has ended without the
filing of an indictment against the director or office holder and no financial
liability was imposed on the director or office holder in lieu of criminal
proceedings, or has ended without the filing of an indictment against the
director or office holder, but financial liability was imposed on the director
or office holder in lieu of criminal proceedings in an alleged criminal
offense that does not require proof of criminal intent, within the meaning of
the relevant terms in the law or in connection with a financial fine (Itzum
Caspi);

Payment to the injured party as a result of a violation set forth in Section
52.54(a)(1)(a) of the Israeli Securities Law, including by indemnification in
advance; and

Expenses incurred in connection with a proceeding (a “Proceeding” -
halich) under Chapters H3, H4 or I1 of the Israeli Securities Law, or under
Chapter 4 of Part 9 of the Israeli Companies Law, in connection with any
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affairs including reasonable legal expenses (e.g., attorney fees), including
by indemnification in advance.

The Israeli Companies Law combined with the Israeli Securities Law provides
that a company may not indemnify a director or an office holder for his liability including
for: (a) a breach of duty of loyalty towards the company, unless the director or office
holder acted in good faith and had reasonable grounds to assume that the action would
not harm the company’s best interest; (b) a breach of duty of care done intentionally or
recklessly (pezizut) except for negligence; (c) an act intended to unlawfully yield a
personal profit; (d) a fine, civil fine (knass ezrahi), financial sanction (Itzum Caspi) or a
penalty (kofer) imposed upon the director or office holder; and (v) a Proceeding (halich).

At the Annual General Meeting held on May 8, 2012, the shareholders of the
Company approved the grant of an indemnification letter (the “Indemnification
Letter”) to the following directors currently serving on the Board of Directors: Dr.
Michael Anghel, Mr. Barry Ben-Zeev (Woolfson), Ms. Osnat Ronen and Mr. Arie
(Arik) Steinberg. The resolutions with respect to the granting of the Indemnification
Letter to other directors currently serving on the Board of Directors (Mr. Ilan Ben-Dov
and Mr. Yahel Shachar) were not approved by the required special majority.

At the Extraordinary General Meeting of shareholders held on April 11, 2013
(the “Previous EGM”), the Company proposed to issue the Indemnification Letter to
each of the new directors nominated by S.B. and the directors nominated by Scailex
which were not granted the Indemnification Letter at the 2012 AGM, as follows: (i) Mr.
Shlomo Rodav, (ii) Mr. Illan Ben-Dov, (iii) Mr. Adam Chesnoff, (iv) Mr. Fred
Gluckman, (v) Mr. Sumeet Jaisinghani, (vi) Mr. Yoav Rubinstein, (vii) Mr. Arieh Saban,
(viii) Mr. Yahel Shachar and (ix) Mr. Elon Shalev, in each case, serving (including prior
to the date thereof) as the Company's director, or as a director or office holder on behalf
of the Company in other companies (each, an “Indemnified Person”; collectively, the
“Indemnified Persons”). In light of the reservations raised at the Previous EGM with
respect to the maximum indemnity amount, the resolutions with respect to the granting
of the Indemnification Letter, were not approved by the required special majority.

Therefore, at the AGM it was proposed to issue a revised indemnification letter
to each of the Indemnified Persons, substantially in the form that was attached as an
annex to the AGM Proxy Statement, which included amendments with respect to the
maximum indemnity amount, in light of these comments received from shareholders or
on their behalf (the “Revised Indemnification Letter”). The AGM resolved to postpone
the discussion and resolution of this matter to an adjourned meeting, in order to allow
the Company to consider further comments and questions received from shareholders or
on their behalf with respect to the Revised Indemnification Letter.

After conducting discussions with certain shareholder representatives in which
the Company provided explanations with respect to the Revised Indemnification Letter
that were acceptable to those shareholder representatives and after careful consideration
of other comments received, it was concluded that there is no need to amend the Revised
Indemnification Letter. Therefore the Company is hereby proposing to issue the Revised
Indemnification Letter to each of the Indemnified Persons, substantially in the form
attached hereto as Annex “D”, effective as of January 29, 2013, except with respect to
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the indemnification letters of Mr. llan Ben-Dov and Mr. Yahel Shachar, which will be
effective as of April 28, 2013 (the date of expiration of their previous indemnification
letters).

According to the Revised Indemnification Letter, the aggregate indemnification
amount payable by the Company to the Indemnified Persons and all other indemnified
persons pursuant to all letters of indemnification issued to them by the Company on or
after the date of the EGM, which indemnification letters include a maximum indemnity
amount substantially similar to the Maximum Indemnity Amount under Section 3.13 of
the Revised Indemnification Letter (the “Maximum Indemnity Amount”), for any
occurrence of an event set out in Schedule | to the Revised Indemnification Letter (each,
an “Event”), will not exceed 25% of shareholders equity (according to the latest
reviewed or audited financial statements approved by Partner's Board of Directors prior
to approval of the indemnification payment); provided, however, that under the
circumstances where indemnification for the same Event is to be made in parallel to (i)
an Indemnified Person and such other indemnified persons under a Revised
Indemnification Letter (or other letters including a maximum indemnity amount
substantially similar to the Maximum Indemnity Amount), and to (ii) one or more
indemnified persons under indemnification letters issued (or to be issued) by Partner
containing a maximum indemnity amount which is the higher of 25% of shareholders
equity and 25% of market capitalization (the “Combined Maximum Indemnity
Amount”), the Maximum Indemnity Amount for any Indemnified Person and any other
indemnified person under a Revised Indemnification Letter (or other letters including a
maximum indemnity amount substantially similar to the Maximum Indemnity Amount)
shall be adjusted so it does not exceed the Combined Maximum Indemnity Amount to
which any other indemnified person is entitled under any indemnification letter
containing the Combined Maximum Indemnity Amount.

The Revised Indemnification Letter is annotated to show changes made from the
version of the Indemnification Letter that was last approved by the shareholders on May
8, 2012, (A) to change the Maximum Indemnity Amount, as explained above, and to
clarify the calculation method of the Maximum Indemnity Amount, and (B) to state that
an Indemnified Person shall repay to Partner any amount received pursuant to an
Indemnification Letter, which is based on data or financial results that will later be found
to be erroneous and restated in Partner's financial statements.

The description herein is qualified in its entirety by reference to the full text of
the Revised Indemnification Letter.

The Compensation Committee and Board of Directors have considered several
factors in connection with the proposed resolutions (in line with Amendment 20 to the
Israeli Companies Law as described above), including the following: (a) that generally,
the indemnification letter should be in a uniform manner for all directors (as customary)
at the time of the grant and it is not appropriate to adjust it separately to the
circumstances of each director or to other compensation he receives from the Company
and it should be set according to quantifiable criteria and it is irrelevant to compare the
indemnification letter to the compensation of Company employees (or the employees of
contractors who are working for the Company). In addition, the essence of the
indemnification letter does not allow for the possibility of retaining discretion with
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respect to a reduction of the indemnification when it is actually paid; (b) that the Revised
Indemnification Letter was revised so that a condition was added that clarifies that a
director will be required to repay the Company amounts paid to him based on data that
was later restated in the Company's financial statements; (c) that granting the Revised
Indemnification Letter to directors is important to enable the directors to promote the
Company's objectives, its business plan and policy in the long term and to create proper
and balanced incentives to the directors considering, among other things, the Company's
risk-management policy, size and nature of activities; (d) that granting the Revised
Indemnification Letter to directors is essential to ensure the recruitment and service of
appropriate directors, having the qualifications, expertise and experience relevant to
serving on the Company's Board of Directors, considering the high exposure faced today
by directors in public companies and moreover in companies with securities publicly
listed in the USA and in Israel.

The Compensation Committee and the Board of Directors of the Company have
approved and ratified, and recommended to the shareholders to approve and ratify, the
grant of the Revised Indemnification Letter to each Indemnified Person, resolved that the
Maximum Indemnity Amount is reasonable given the circumstances and that the
indemnification events listed in Schedule | of the Revised Indemnification Letter are
anticipated in light of Partner's current activities, and resolved that such resolutions are in
the best interest of the Company. The Compensation Committee and the Board of
Directors have noted that the directors who are Indemnified Persons have a Personal
Interest in this matter.

As described above (under item no. 2), Scailex announced in 2012, that S.B. and
Scailex (and their respective affiliates) are generally voting in a unified manner
(according to a majority vote among them).

It is proposed that at the EGM the following resolutions be adopted:

(i) “RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Shlomo Rodav and to provide him with the Revised
Indemnification Letter;

(i)  RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. llan Ben-Dov and to provide him with the Revised
Indemnification Letter;

(ili) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Adam Chesnoff and to provide him with the Revised
Indemnification Letter;

(iv) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Fred Gluckman and to provide him with the Revised
Indemnification Letter;

(v) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Sumeet Jaisinghani and to provide him with the
Revised Indemnification Letter;
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(vi) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Yoav Rubinstein and to provide him with the
Revised Indemnification Letter;

(vii) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Arieh Saban and to provide him with the Revised
Indemnification Letter;

(vii) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Yahel Shachar and to provide him with the Revised
Indemnification Letter; and

(ix) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Elon Shalev and to provide him with the Revised
Indemnification Letter.

RESOLVED: with respect to each item above, that the Maximum
Indemnity Amount is reasonable given the circumstances and that the
indemnification events listed in Schedule I of the Revised Indemnification
Letter are anticipated in light of Partner's current activities; and

RESOLVED: these resolutions are in the best interest of the Company.”

The vote of the holders of a majority of the Ordinary Shares participating in the
EGM and voting on the matter is required for the approval of any of items no. 3(i)-3(ix)
on the agenda; provided, that one of the following conditions is fulfilled: (i) the majority
of votes in favor of the matter shall include at least a majority of the votes of
shareholders not constituting Controlling Parties in the Company, or those having a
Personal Interest in the approval of the pertinent items participating in the vote; which
votes shall not include abstaining votes; or (ii) the total number of objecting votes of the
shareholders mentioned in clause (i) does not exceed 2% of the total voting rights in the
Company.

A shareholder shall notify the Company at the address above at least seventy two
(72) hours prior to the time of the EGM, whether the shareholder is a Controlling Party in
the Company or the shareholder has a Personal Interest in the approval of any of items
no. 3(i)-3(ix) on the agenda or not, as a condition for that shareholder's right to vote and
be counted with respect to these items. A shareholder voting, by means of a Deed of
Vote, may include said notice regarding his Controlling Party Interest or his Personal
Interest on the Deed of Vote (to be submitted to the Company at least seventy two (72)
hours prior to the time of the EGM).

The Board of Directors recommends a vote FOR approval of these proposed
resolutions.
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RESTRICTIONS ON VOTING RIGHTS

Partner conducts its operations pursuant to licenses granted to Partner (directly or
indirectly) by the Minister of Communications of the State of Israel. Partner’s Articles of
Association and, with respect to shareholders other than shareholders of Partner prior to
its public offering, the License contains provisions that may cause the suspension of
voting rights of the holders of Ordinary Shares or ADSs if such voting rights would
breach the ownership limits contained in the License. These limits prohibit the transfer or
acquisition of 10% or more of Partner’s means of control and acquisition of control of the
Company without the consent of the Minister of Communications of Israel, and restrict
cross-control and cross-ownership of other mobile telephone operators in Israel, and
shareholdings and agreements which may reduce or harm competition. Ordinary Shares
or Ordinary Shares represented by ADSs held in breach of these limits may be considered
dormant shares. Notwithstanding anything to the contrary in this Proxy Statement,
dormant shares will not bear any rights to which the holders would otherwise be entitled,
other than the right to receive dividends and other distributions to shareholders (including
the right to participate in rights offerings). Specifically, the holders of dormant shares
will not have voting rights with respect to their dormant shares, nor will they have the
right to participate in general meetings of shareholders.

Any shareholder seeking to vote at the EGM must notify the Company prior to the
vote, or, if the vote is by Deed of Vote, must so indicate on the Deed of Vote, or in case
of appointment of a proxy by means of a Deed of Authorization, must so indicate on the
Deed of Authorization, if any of the shareholder’s holdings in Partner or the
shareholder’s vote require the consent of the Minister of Communications due to a breach
by the shareholder of the restrictions on the transfer or acquisition of means of control or
acquisition of control of Partner, or the provisions regarding cross-ownership or cross-
control of other mobile telephone operators in Israel, in each case as specified in Sections
21 and 23 of the License (a translation of Sections 21-24 of the License is attached hereto
as Annex “E”). If a shareholder does not provide such notification, the shareholder shall
not vote and, if the shareholder has voted, his vote shall not be counted.

By Order of the Board of Directors
ROLY KLINGER, ADV.
Company Secretary

Dated: September 12, 2013
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Annex “A”
REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT, dated as of , 2069-2013 (this "Agreement"),
by and between Partner Communications Company Ltd., a company organized under the laws of Israel
(the "Company"), and SeaHex—Cepeoration-S.B. Israel Telecom Ltd., a company organized under the
laws of Israel (the "Shareholder™).

WHEREAS, the Shareholder entered into that certain Share Purchase Agreement, dated as of
August—12-—2009-November 30, 2012, by and between the Shareholder and Advent—tnvstements
PteScailex Corporation Ltd. (the “Share Purchase Agreement”), under which the Shareholder wil
acquired—44.850.000—purchased 47,833,333 ordinary shares, par value NIS 0.01 per share, of the
Company (the Company’s ordinary shares, the "Ordinary Shares")*. Of these shares, (i) 44,850,000
Ordinary Shares were transferred to the Shareholder on January 29, 2013, and (ii) 2,983,333 on future
deferred closing dates;

WHEREAS, the Shareholder also purchased 3,200,000 Ordinary Shares from Leumi Partners
Ltd. on January 29, 2013;

WHEREAS, in-connection-with-the-transactions—contemplated-byfollowing the closing of the

transaction according to the Share Purchase Agreement the Shareholder desires that this Agreement
shall be executed and delivered; and

WHEREAS, the audit committee and the board of directors of the Company have
determined that it is in the best interests of the Company to enter into this Agreement with the
Shareholder in connection with the Share Purchase Agreement.

NOW, THEREFORE, in consideration of the mutual promises, representations, warranties and
conditions contained herein, the parties hereto agree as follows:

ARTICLE |

DEFINITIONS

SECTION 1.01. As used in this Agreement, the following terms shall have the following
respective meanings:

"Commission™ shall mean the United States Securities and Exchange Commission, or any
other United States federal agency at the time administering the Securities Act or the Exchange Act, as
applicable, whichever is the relevant statute.




"Exchange Act" shall mean the United States Securities Exchange Act of 1934, or any
similar federal statute, and the rules and regulations of the Commission thereunder, all as the same shall be
amended from time to time.

"Holder" shall mean the Shareholder or any transferee or assignee thereof to whom the
rights under this Agreement are assigned in accordance with the provisions of Section 4.07 hereof.

"Person" shall mean a corporation, association, partnership, organization, group (as such
term is used in Rule 13d-5 under the Exchange Act), business, individual, government or political
subdivision thereof, governmental agency or other entity.

"Registerable Shares™ shall mean any Ordinary Shares held by the Shareholder from time
to time. For purposes of this Agreement, any Registerable Shares shall cease to be Registerable Shares
when (x) a registration statement covering such Registerable Shares has been declared effective and
such Registerable Shares have been disposed of pursuant to such effective registration statement or
(y) such Registerable Shares are sold feely in the public market by a person in a transaction in which the
rights under the provisions of this Agreement are not assigned.

"Securities Act" shall mean the United States Securities Act of 1933, or any similar federal
statute, and the rules and regulations of the Commission thereunder, all as the same shall be amended from
time to time.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

SECTION 2.01. Representations _and Warranties of the Shareholder. The Shareholder
hereby represents and warrants to the Company that it has all requisite power and authority, and has
received all requisite approvals to complete the transactions contemplated hereby; this
Agreement has been duly authorized, executed and delivered by the Shareholder and constitutes
a valid and binding agreement enforceable against it in accordance with its terms.

SECTION 2.02. Representations and Warranties of the Company. The Company represents
and warrants to the Shareholder that it has been “duly incorporated as a limited liability company under
the laws of Israel and that (i) it has all requisite corporate power and authority, and has received all
requisite approvals (including any necessary approval of its audit committee and board of directors) to
complete the transactions contemplated hereby and (ii) this Agreement has been duly authorized,
executed and delivered by it and constitutes it valid and binding agreement enforceable by the
Shareholder against it in accordance with its terms.

ARTICLE Il
| AGREEMENTS IN RESPECT OF THE REGISTERABLE SHARES

\ SECTION 3.01. Demand Registrations. (a) Each Holder shall have the right (the "Demand
Right™) during the term of this Agreement to require the Company to file a registration statement under
| the Securities Act in respect of all or some of the Registerable Shares held by such Holder (but not less

A-2



than a number of Registerable Shares that represents at least 2.65% of the then outstanding Ordinary
Shares of the Company, including, if the Company qualifies, a shelf reqgistration statement relating to
the offer and sale of all Registerable Shares by the Holders from time to time in accordance with the
methods of distribution elected by such Holders). Subject to the provisions of subsection (b) below, as
promptly as practicable, but in no event later than 45 days after the Company receives a written request
from such Holder demanding that the Company so register the number of Registerable Shares specified
in such request, the Company shall file with the Commission and thereafter use its best efforts to cause
to be declare effective promptly a registration statement (a "Demand Registration™) providing for the
registrations of all Registerable Shares as such Holder shall have demanded be registered. The Company
may satisfy its obligation to file a Demand Registration through an automatic shelf registration
statement on form F-3 within the meaning of Rule 405 under the Securities Act. All requests made
pursuant to this Sectlon 3. 01 (@) shall speC|fy the amount of the Reglsterable Shares to be registered.
g : irg-The Company
shall be deemed to have effected a Demand Remstratlon (|) if the demand registration statement is
declared effective by the SEC and remains effective for not less than one hundred eighty (180) days (or
such shorter period as shall terminate when all Registerable Shares covered by such demand registration
statement have been sold or withdrawn), or (ii) if such reqgistration statement relates to an underwritten
offering, such longer period as, in the opinion of counsel for the underwriter or underwriters, a
prospectus is required by law to be delivered in connection with sales of Registerable Shares by an
underwriter or dealer (the applicable period, the “-Demand Period-") or (iii) if in connection with a shelf
registration statement, the shelf registration statement is continuously effective under the Securities Act
in order to permit the prospectus forming a part thereof to be usable by Holders until the date as of
which all Registerable Shares have been sold pursuant to the shelf reqgistration statement or another
registration statement filed under the Securities Act or the date as of which the Holders are permitted to
sell their Registerable Shares without registration under the Securities Act pursuant to Rule 144 under
the Securities Act without volume limitation or other restrictions on transfer thereunder. -No Demand
Registration shall be deemed to have been effected if (i) during the Demand Period such registration is
interfered with by any stop order, injunction or other order or requirement of the SEC or other
governmental agency or court or (ii) the conditions to closing specified in the underwriting agreement,
if any, entered into in connection with such registration are not satisfied other than by reason of a
wrongful act, misrepresentation or breach of such applicable underwriting agreement by the Holder.

(b) Anything in this Agreement to the contrary notwithstanding, the Company shall be entitled,
upon giving prompt ertten notice of such actlon to the Holders, to postpone and delay the flllng of any
Demand Registration 4 3 A =
reasonably—effected-for a period not exceedlnd 45 days |f (i) the Company is conductmg or about to
conduct an underwritten public offering of securities in which the Holder is entitled to join pursuant to
Section 3.02 hereof, (ii) the Company is subject to an existing contractual obligation not to engage in a
public offering, (iii) the financial statements of the Company for the fiscal period most recently ended
prior to such written request are not yet available, or (iv) the Company shall determine that any such
filing or the offering of any Registerable Shares would (x) in the good faith judgment of the Board of
Directors of the Company, impede, delay or otherwise interfere with any pending or contemplated
financing, acquisition, corporate reorganization or other similar transaction involving the Company, (y)
based upon advice from the Company's investment banker or financial advisor, adversely affect any
pending or contemplated offering or sale of any class of securities by the Company, or (z) require
disclosure of material nonpublic information which, if disclosed at such time, would be materially
harmful to the interests of the Company and its shareholders. After the expiration of any such
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postponement or delay and without any further request from a Holder, the Company shall effect the
filing of the relevant Demand Registration and shall use its best efforts to cause any such Demand
Registration to be declared effective as promptly as practicable unless such Holder shall have, prior to
the effective date of such Demand Registration, withdrawn in writing its initial request, in which case
such withdrawn request shall not constitute a Demand Registration.

(c) Notwithstanding anything contained in this Section 3.01:

(i) the Company shall not be required to file a registration statement within 180 days of
the effective date of a prior registration statement filed as a result of a request for a Demand
Registration by a Holder or within 180 days of the effective date of a prior registration statement
registering Ordinary Shares;

(i) a Holder shall not be entitled to request a Demand Registration until after twelve
months from the Effective Date,

(iii) no request for a Demand Registration may be made by a Holder during the pendency
of any lock-up period imposed in connection with a public offering of securities of the
Company, except with the consent of the underwriters controlling the applicable lock-up
agreement

(iv) the Company shall not be required to file a registration statement if the filing of such
a registration statement, or the transactions contemplated by such filing, would in the good faith
judgment of the Board of Directors of the Company be contrary to applicable rules or law;

(v) the Company shall not be required to file a registration statement if the filing of such
registration statement, or the transactions contemplated by such fling, would in the good faith
judgment of the Board of Directors of the Company result in a breach of the Company's license;
and

(vi) the Company shall not be required to file a registration statement if the filing of such
registration statement, or the transactions contemplated by such filing, would in the good faith
judgment of the Board of Directors of the Company result in a breach of the Company's financing
or other debt documents (including, any ancillary documents related thereto).

(d) Notwithstanding anything contained in this Section 3.01, if the lead underwriter of an
offering involving a Demand Registration advises the Holders that have requested such registration that
the total number of Registerable Sharmes that the Holders intend to include is such as (i) would
materially and adversely affect the price of the Ordinary Shares to be offered or (ii) result in a greater
number of Ordinary Shares being offered than the market could reasonably absorb, then the number of
Registerable Shares to be registered in the Demand Registration shall be reduced to such number which,
in the opinion of such underwriters, can be sold without (i) materially and adversely affecting the price
of the Ordinary Shares to be offered or (ii) resulting in a greater number of Ordinary Shares being
registered than the market could absorb. Such Registerable Shares to be included in such registration
shall be allocated pro rata among all requesting Holders on the basis of the relative number of securities
originally requested to be registered by each of them.
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(e) The Company shall be entitled to include newly issued Ordinary Shares in any Demand
Registration; provided, however, that if the lead underwriter of an offering involving a Demand
Registration advises the Holders that have requested such registration that the number of Ordinary
Shares that the Company intends to include in addition to the total number of Registerable Shares that
the Holders intend to include is such as (1) would materially and adversely affect the price of the
Ordinary Shares to be offered or (ii) result in a greater number of Ordinary Shares being offered than
the market could reasonably absorb, then the Holders will promptly, so advise the Company and may
require, by written notice to the Company accompanying such advice, that, to the extent necessary to
meet such limitation, newly issued Ordinary Shares shall be excluded from such Demand Registration.

SECTION 3.02. Piggyback Registration. (a) If the Company proposes to file a
registration statement under the Securities Act with respect to an offering of its Ordinary Shares
(i) for its own account (other than a registration statement on Form F-4, S-4 or S-8 (or any
substitute form that may be adopted by the Commission)) or (ii) for the account of any holders of
its Ordinary Shares (including any pursuant to a Demand Registration), on a form and in a manner that
would permit registration of Registerable Shares for sale to the public under the Securities Act, the
Company shall give written notice of such proposed filing to each Holder as soon as practicable (but in
any event not less than 30 days before the anticipated filing date), and such notice shall offer each
Holder the opportunity to register such number of Registerable Shares as the Holder shall request. Upon
the written direction of any Holder, given within 20 days following the receipt by such Holder of any
such written notice (which direction shall specify the number of Registerable Shares intended to be
disposed of by such Holder), the Company shall include in such registration statement (a "Piggyback
Registration” and, collectively with a Demand Registration, a "Registration™) such number of
Registerable Shares as shall be set forth in such notice._If the offering pursuant to such registration
statement is to be underwritten, then each Holder making a request for a Piggyback Registration pursuant
to this Section 3.02(a) must, and the Company shall make such arrangements with the managing
underwriter or underwriters so that each such Holder may, participate in such underwritten offering. If
the offering pursuant to such registration statement is to be on any other basis, then each Holder making
a request for a Piggyback Registration pursuant to this Section 3.02(a) must, and the Company shall
make such arrangements so that each such Holder may, participate in such offering on such basis. Each
Holder shall be permitted to withdraw all or part of its Registerable Shares from a Piggyback
Registration at any time prior to the effectiveness of such registration statement.

(b) Notwithstanding anything contained in this Section 3.02, if the lead underwriter of an
offering involving a Piggyback Registration advises the Company that the inclusion of such Registerable
Shares (i) would materially and adversely affect the price of the Ordinary Shares to be offered or (ii)
result in a greater amount of Ordinary Shares being offered than the market could reasonably absorb,
then the number of Registerable Shares to be registered by each party requesting Piggyback Registration
shall be reduced such that the total number of Registerable Shares being registered is not larger than
such number which, in the opinion of such underwriters, can be sold without (i) materially and adversely
affecting the price of the Ordinary Shares to be offered or (ii) resulting in a greater number of Ordinary
Shares being registered than the market could absorb. Such Registerable Shares to be included in such
Registration shall be allocated pro rata among all requesting Holders on the basis of the relative number
of securities originally requested to be registered by each of them. Nothing contained herein shall require
the Company to reduce the number of Ordinary Shares proposed to be issued by the Company.
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(©) Subject to Section 3.01 (e) (ii) hereof, no Piggyback Registration effected under this
Section 3.02 shall be deemed to have been effected pursuant to Section 3.01 hereof or shall release the
Company of its obligations to effect any Demand Registration upon request as provided under Section
3.01 hereof

(d  The Company shall not be obligated to effect any registration of Registerable Shares
under this Section 3.02 that is incidental to the registration of any of its securities in connection with
any merger, acquisition, exchange offer, dividend reinvestment plan or stock option or other employee
benefit plan.

()  Notwithstanding anything contained in this Section 3.02, if at any time after giving notice
of its intention to register any of its securities and prior to the effective date of the registration statement
filed in connection with such registration, the Company shall determine for any reason not to register
such securities, the Company may, at its election, give written notice of such determination to the
Holders participating in such registration and thereupon the Company shall be relieved of its obligation
to register any Registerable Shares in connection with such registration (but not from its obligation to
pay expenses incurred in connection with such registration to the extent provided in Section 3.05) and
without prejudice to the right of Holder to request that such Registration be effected as a Demand
Registration under Section 3.01 above.

U] No Holder may participate in any underwritten registration pursuant to this Section
3.02 unless such Holder (i) agrees to sell such Holder's Registerable Shares on the basis provided in any
underwritten arrangements approved by the Company and (ii) completes and executes all
questionnaires, powers of attorney, indemnities, underwriting agreements and other documents required
under the terms of such underwriting arrangements.

SECTION 3.03. Registration Procedures. (a) In connection with each Registration, and in
accordance with the intended method or methods of distribution of the Ordinary Shares as described in
such Registration, the Company shall, as soon as reasonably practicable (and, in any event, subject to
the terms of this Agreement, at or before the time required by applicable laws and regulations):

(@) prepare and file with the Commission a registration statement on an appropriate form
with respect to such Registerable Shares and use its best efforts to cause such registration statement to
become and remain effective for the period of the distribution contemplated thereby determined as
provided hereafter;

(b) prepare and file with the Commission such amendments and supplements to such
registration statement and the prospectus used in connection therewith as may be necessary to comply
with the provisions of the Securities Act with respect to the disposition of all Registerable Shares
covered by such registration statement;

(c) furnish to each Holder participating in such registration such numbers of copies of the
registration statement and the prospectus included therein (including each preliminary prospectus and
any amendments or supplements thereto), in conformity with the requirements of the Securities Act, any
documents incorporating by reference in such registration statement or prospectus and such other
documents and information as it may reasonably request in order to facilitate the age or disposition of such
Registerable Shares;

A-6



(d) use its reasonable best efforts to register or qualify the Registerable Shares covered
by such registration statement under such other securities or blue sky laws of such jurisdiction within
the United States as shall be reasonably appropriate for the distribution of the Registerable Shares
covered by the registration statement; provided, however, that the Company shall not be required in
connection therewith or as a condition thereto to qualify to do business in or to file a general consent to
service of process in any jurisdiction wherein it would not but for the requirements of this paragraph (d)
be obligated to do so; and provided, further, that the Company shall not be required to qualify such
Registerable Shares in any jurisdiction in which the securities regulatory authority requires that a Holder
participating in such registration submit any of its Registerable Shares to the terms, provisions and
restrictions of any escrow, lockup or similar agreement(s) for consent to sell Registerable Shares in such
eteh-jurisdiction unless such Holder agrees to do so;

(e) promptly notify each Holder participating in such registration, (i) when a prospectus
or any prospectus supplement or amendment has been filed, and, with respect to a registration statement
or any post-effective amendment to a registration statement, when the same has become effective, (ii) of
any request by the Commission for amendments or supplements to a registration statement or related
prospectus or for additional information or any receipt of Commission comments, (iii) of the issuance
by the Commission of any stop order suspending the effectiveness of a registration statement or the
initiation of any proceedings for any such purpose, (iv) of the receipt by the Company of any
notification with respect to the suspension of the qualification of any of the Registerable Shares for sale
in any jurisdiction or the initiation or threat of any proceedings for such purpose, and (v) at any time
when a prospectus relating to the Registerable Shares is required to be delivered under the Securities
Act, of the happening of any event as a result of which the prospectus included in such registration
statement, as then in effect, includes an untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein not misleading in light of
the circumstances under which they were made, and at the request of any such Holder promptly prepare,
and furnish to such Holder a reasonable number of copies of a supplement to or an amendment of such
prospectus as may be necessary so that, as thereafter delivered to the purchasers of such securities, such
prospectus shall not include an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not misleading in light of the
circumstances under which they were made and shall otherwise comply in all material respects with
applicable law;

(F) use its reasonable best efforts to furnish, at the request of any Holder requesting
registration of Registerable Shares pursuant to Sections 3.01 or 3.02 hereof, if the method of distribution
is by means of an underwriting, on the date that the Registerable Shares are, delivered to the
underwriters for sale pursuant to such registration, or if such Registerable Shares are not being sold
through underwriters, on the date that the registration statement with respect to such Registerable Shares
becomes effective, (1) a signed opinion, dated such date, of the independent legal counsel representing
the Company for the purpose of such registration, addressed to the underwriters, if any, and if such
Registerable Shares are not being sold through underwriters, then to the Holders making such request,
as to such matters as such underwriters or the Holders may reasonably request and as would be
customary in such a transaction; and (2) letters dated such date and the date the offering is priced from
the independent certified public accountants of the Company, addressed to the underwriters, if any, and
if such Registerable Shares are not being sold through underwriters, then to the Holders malting such
request and, if such accountants refuse to deliver such letters to such Holders, then to the Company (i)
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stating that they are independent certified public accountants within the meaning of the Securities Act
and that, in the opinion of such accountants, the financial statements and other financial data of the
Company included in the registration statement or the prospectus, or any amendment or supplement
thereto, comply as to form in all material respects with the applicable accounting requirements of the
Securities Act and (ii) covering such other financial matters with respect to the registration in respect of
which such letter is being given as such underwriters or the Holders, as the case may be, may
reasonably request and as would be customary in such a transaction;

(9) enter into customary agreements (including if the method of distribution is by means
of an underwritten public offering, an underwriting agreement in customary form) and take such other
actions as are reasonably required in order to expedite or facilitate the disposition of the Registerable
Shares to be so included in the registration statement;

(h) otherwise use its best efforts to comply with all applicable rules and regulations of the
Commission, and make available to its security holders, as soon as reasonably practicable, but not later
than eighteen (18) months after the effective date of the registration statement, an earnings statement
covering the period of at least twelve (12) months beginning with the first full month after the effective
date of such registration statement, which earnings statements shall satisfy the provisions of Section
11(a) of the Securities Act; and

(i) use its best efforts to list such securities on each securities exchange on which
Ordinary Shares or American Depositary Shares thereof are then listed, if such Registerable Shares are
not already listed and if such listing is then permitted under the rules of such exchange.

(b) Each Holder requesting registration shall furnish to the Company in writing such information
regarding such Holder and its intended method of distribution of the Registerable Shares as the
Company may from time to time reasonably request in writing and as shall be required by law or by the
Commission in connection therewith. Such Holder shall notify the Company as promptly as practicable
of any inaccuracy or change in information previously furnished by such Holder to the Company or of
the occurrence of any event, in either case as a result of which any prospectus relating to the
Registerable Shares contains or would contain an untrue statement of a material fact regarding such
Holder or its intended method of distribution of such Registerable Shares or omits to state any material
fact regarding such Holder or its intended method of distribution of such Registerable Shares required to
be stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading, and promptly furnish to the Company any additional
information required to correct and update any previously furnished information, or required so that
such prospectus shall not contain, with respect to such Holder or the intended method of distribution of
the Registerable Shares, an untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading and shall otherwise comply in all material respects with
applicable law.

(c) Each Holder participating in any registration pursuant to Section 3.01 or 3.02 shall enter into
customary agreements (including if the method of distribution is by means of an underwritten public
offering an underwriting agreement in customary form) and take such other actions as are reasonably
required in order to expedite or facilitate the disposition of the Registerable Shares to be so included in
the registration statement.
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(d) Each Holder participating in any registration pursuant to Section 3.01 or 3.02 shall, upon
receipt of notice of the occurrence of any of the events specified in Section 3.03 (c)(ii), (iii), (iv) or (v)
hereof forthwith discontinue disposition of such Registerable Shares pursuant to the registration
statement covering such Registerable Shares until such Holder's receipt of notice from the Company
that the use of the applicable prospectus may be resumed or until such Holder's receipt of copies of an
amended or supplemented prospectus.

SECTION 3.04. Registration Expenses. (a) In the case of a Registration proposed by the
Company pursuant to which the Company is registering Ordinary Shares for its own account, all
expenses, excluding underwriters' discounts and commissions and any stamp or transfer tax or duty, but
including without limitation all registration, fling and qualification fees, word processing, duplicating,
printers and accounting fees (including the expenses of any special audits or "cold comfort™ letters
required by or incident to such performance and compliance), fees of the Financial Industry Regulatory
Authority or listing fees, messenger and delivery expenses, all fees and expenses of complying with
state securities or blue sky laws, and fees and disbursements of counsel for the Company incurred in
connection with each Registration shall be paid by the Company. In the case of such a Registration,
each Holder participating in such Registration shall bear and pay the underwriting commissions and
discounts and any stamp or transfer tax or duty and the fees and disbursements of counsel for such
Holder applicable to securities offered for its account in connection with such Registration.

(b) In the case of a Demand Registration, each Holder shall bear and pay the underwriting
commissions and discounts for an underwritten offering and any stamp or transfer tax or duty and the
fees and disbursements of counsel for such Holder applicable to securities offered for its account in
connection with such Registration. All other expenses, including without limitation all registration,
filing and qualification fees, word processing, duplicating, printers' and accounting fees (including the
expenses of any special audits or "cold comfort"” letters required by or incident to such performance and
compliance), fees of the Financial Industry Regulatory Authority or listing fees, messenger and delivery
expenses, all fees and expenses of complying with state securities or blue sky laws and fees and
disbursements of counsel for the Company incurred in connection with each registration shall be paid
by the Company and each Holder participating in such registration in proportion to the number of
securities registered for the account of the Company and each Holder.

SECTION 3.05. Indemnification: Contribution. (a) Indemnification by the Company. The
Company shall, and it hereby agrees to, indemnify and hold harmless, in the case of any registration
statement fled pursuant to Section 3.01 or 3.02 registering Registerable Shares of a Holder, such Holder,
such Holder's directors and officers, and each person who participates as a placement or sales agent or
as an underwriter in any offering or sale of the Registerable Shares, from and against any losses, claims,
damages or liabilities to which such Holder or such director or officer or such agent or underwriter may
become subject, under the Securities Act or otherwise, insofar as such losses, claims, damages or
liabilities (or actions or proceedings in respect thereof) arise out of or are based upon an untrue
statement or alleged untrue statement of a material fact contained in any registration statement, or any
preliminary or final prospectus contained therein, or any amendment or supplement thereto, or any
document incorporated by it reference therein, or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements
therein not misleading and the Company shall, and it hereby agrees to, reimburse each such Holder or
any such director or officer or agent or underwriter for any legal or other expenses reasonably incurred

A-9



by than in connection with investigating or defending any such action or claim as such expenses are
incurred; provided, however, that the Company shall not be liable to any such person in any such case to
the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue
statement or alleged untrue statement or omission or alleged omission made in such registration
statement, or preliminary or final prospectus, or amendment or supplement thereto, or document
incorporated by reference therein, in reliance upon and in conformity with written information furnished
to the Company by such Holder or such director or officer or any agent, underwriter or representative of
such Holder expressly for use therein, or by such Holder's failure to furnish the Company, upon request;
with the information with respect to such Holder, such Holder's directors and officers, or any agent,
underwriter or representative of such Holder, or such Holder's intended method of distribution, that is
the subject of the untrue statement or omission or if the Company shall sustain the burden of proving
that such Holder, such Holder's directors and officers, or such agent or underwriter sold securities to the
person alleging such loss, claim, damage or liability without seanding or giving, at or prior to the
written confirmation of such We, a copy of the applicable prospectus (excluding any documents
incorporated by reference therein) or of the applicable prospectus, as then amended or supplemented
(excluding any documents incorporated by reference therein) if the Company had previously furnished
copies thereof to the such Holder or such agent or underwriter, and such prospectus corrected such
untrue statement or alleged untrue statement or omission or alleged omission made in such Registration.

(b) Indemnification by the Holder and Any Agent or Underwriters. Each Holder requesting
or joining in a Registration severally and not jointly shall indemnify and hold harmless the Company,
each of its directors and officers, each person, if any, who controls the Company within the meaning of
the Securities Act, and each agent and any underwriter for the Company (within the meaning of the
Securities Act) against any losses, claims, damages or liabilities, joint or several, to which the Company
or any such director, officer, controlling person, agent or underwriter may became subject, under the
Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions or
proceedings in respect thereof) arise out of or are based upon an untrue statement or alleged ubntrue
statement of any material fact contained in such registration statement, or any preliminary or final
prospectus contained therein, or any amendment or supplement thereto, or any document incorporated
by reference therein, or arise out of or are based upon the omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein not misleading, in
each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or
omission or alleged omission was made in any registration statement, preliminary or final prospectus, or
amendments or supplements thereto, or documents incorporated by reference therein, in reliance upon
and in conformity with written information furnished to the Company by or on behalf of such Holder
expressly for use therein; and each such Holder shall reimburse any legal or other expenses reasonably
incurred by the Company or any such director, officer, controlling person, agent or underwriter in
connection with investigating or defending any such action or claim as such expenses are incurred.

(c) Notice of Claims, Etc. Promptly after receipt by an indemnified party under subsection (a) or
(b) above of notice of the commencement of any action, such indemnified party shall, if a claim in
respect thereof is to be made against an indemnifying party pursuant to the indemnification provisions

of, or as contemplated by, this Section 3.05, notify the indemnifying party in writing of the
commencement thereof; but the omission so to notify the indemnifying party shall not relieve it from
any liability which it may have to any indemnified party otherwise than pursuant to such provisions. In
case any such action or proceeding shall be brought against any indemnified party and it shall notify the
indemnifying party of the commencement thereof the indemnifying party shall be entitled to participate
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therein and to the extent that it shall wish, jointly with any other indemnifying party similarly notified,
to assume the defense thereof with counsel reasonably satisfactory to such indemnified party (which
shall not, except with the consent of the indemnified party, be counsel to the indemnifying party), and,
after notice from the indemnifying party to such indemnified party of its election so to assume the
defense thereof the indemnifying party shall not be liable to such indemnified party for any legal of
other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in
connection with the defense thereof other than reasonable costs of investigation If the indemnifying
party is not entitled to, or elects not to, assume the defense of a claim, it will not be obligated to pay the
fees and expenses of more than one counsel (in addition to local counsel) for each indemnified party
with respect to such claim. The indemnifying party will not be subject to any liability for any settlement
made without its consent, which consent shall not be unreasonably withheld or delayed. No
indemnifying party shall, without the written consent of the indemnified party, effect the settlement or
compromise of or consent to the entry of any judgment with respect to, any pending or treated action
or claim in respect of which indemnification or contribution may be sought unless such
settlement, compromise or judgment (i) includes an unconditional release of the indemnified party
from all liability arising out of such action or claim and (ii) does not include a statement as to or an
admission of fault; culpability or a failure to act, by or behalf of any indemnified party.

(d) Contribution. Each Holder requesting or joining in a Registration and the Company agree
that it, for any reason, the indemnification provisions contemplated by Section 3.05(a) or Section
3.05(b) hereof are unavailable to or are insufficient to hold harmless an indemnified party in respect of
any losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to
therein, then each indemnifying party shall contribute to the amount paid or payable by such
indemnified party as a result of such losses, claims, damages or liabilities (or actions or proceedings in
respect thereof) in such proportion as is appropriate to reflect the relative fault of, and benefits derived
by, the indemnifying party and the indemnified party, as well as any other relevant equitable
considerations. The relative fault of such indemnifying party and indemnified party shall be determined
by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact relates to information supplied by such
indemnifying party or by such indemnified party, and the parties' relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission. The parties hereto agree
that it would not be just and equitable if contributions pursuant to this Section 3.05(d) were determined
by pro rata allocation (even if the Holder or any agents for, or underwriters of the Registerable Shares,
or all of them, were treated as one entity for such purposes); or by any other method of allocation which
does not take account of the equitable considerations referred to in this Section 3.05(d). The amount
paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or
actions or proceedings in respect thereof) referred to above shall be doomed to include (subject to the
limitations set forth in Section 3.05(c) hereof) any legal. or other expenses reasonably incurred by such
indemnified party in connection with investigating or defending any such action or claim. No person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall
be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.
Notwithstanding the foregoing, an indemnifying party shall not be required to contribute under this
Section 3.05(d) except under such circumstances as such indemnifying party would have been liable
pursuant to Section 3.05(a) or (b) had such indemnification been enforceable under applicable law.

(e) Beneficiaries of Indemnification. The obligations of the Company under this Section 3.05
shall be in addition to any liability that it may otherwise have and shall extend, upon the same terms end
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conditions, to each officer, director and partner of each Holder requesting or joining in a Registration
and each agent and underwriter of the Registerable Shares and each person, if any, who controls such
Holder or any such agent or underwriter within the meaning of the Securities Act; and the obligations of
such Holder and any agents or underwriters contemplated by this Section 3.05 shall be in addition to
any liability that such Holder or its respective agent or underwriter may otherwise have and shall
extend, upon the same terms and conditions, to each officer and director of the Company (including any
person who, with his consent, is named in any registration statement as about to become a director of
the Company) and to each person, if any, who controls the Company within the meaning of the
Securities Act.

SECTION 3.06. Underwriters. If any of the Registerable Shares are to be sold pursuant to an
underwritten offering, the investment banker or bankers and the managing underwriter or underwriters
thereof shall be selected by the Company except in the case of a Demand Registration, in which case the
managing underwriter or underwriters shall be selected by the Holder requesting such Registration after
consultation with the Company and any other Holder who elects to participate in the registration (if
known at the time of such selection) and taking into account the Company's and such other Holder's
reasonable requests, provided that such managing underwriter or underwriters must be of recognized
international standing.

SECTION 3.07._Lockups. (a) Each Holder shall, in connection with any registration of the
Company's securities pursuant to Section 3.01 or 3.02, upon the request of the Company or the
underwriters managing any underwritten offering of the Company's securities, agree in writing not to
effect any sale, disposition or distribution of any Registerable Shares (other than that included in the
registration) without the prior written consent of the Company or the representatives of such
underwriters, as the case may be, for such period of time not to exceed 180 days from the
effective date of such registration as the Company or the underwriters may specify.

(b) The Company shall, if so required by the managing underwriters in connection with an
underwritten offering of Registerable Shares pursuant to Section 3.01 or 3.02, agree in writing not to
effect any sale, disposition or distribution of any Ordinary Shares or securities convertible into or
exchangeable or exercisable for Ordinary Shares (other than that included in the registration) without
the prior written consent of the representatives of such underwriters for such period of time not to
exceed 180 days from the effective date of such registration as the underwriter may specify, except in
connection with a stock option plan, stock purchase plan, savings or similar plan, or an acquisition,
merger or exchange offer.

SECTION 3.08.  OQver-allotment Options. It is understood that in any underwritten offering
of Registerable Shares in addition to the shares (the "initial shares™) the underwriters have committed to
purchase, the underwriting agreement may grant the underwriters an option to purchase a number of
additional shares (the "option shares™) equal to up to 15% of the initial shares (or such other maximum
amount as the Financial Industry Regulatory Authority may then permit), solely to cover over-
allotments, if any. In the absence of agreement to the contrary, the number of initial shares and
option shares to be sold by the Company and the Holders participating in such offering shall be
allocated pro rata among such persons an the basis of the relative number of Registerable Shares
each person has requested to be included in such registration.
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SECTION 3.09. Preparation: Reasonable Investigation. In connection with the
| preparation and fling of each registration statement registering Registerable Shares under the
Securities Act, the Company will give the Holders participating in such registration and its
underwriters, if any, and its counsel and accountants, the opportunity to participate in the
preparation of such registration statement, each prospectus included therein are filed with the
Commission, and each amendment thereof or supplement thereto, and will give it such access to
its books and records and such opportunities to discuss the business of the Company with its of
cars and the independent public accountants who have issued a report on its financial statements
as shall be necessary, in the opinion of such Holders and such underwriters or their respective
counsel to conduct a reasonable investigation within the meaning of the Securities Act.

ARTICLE IV
MISCELLANEOUS

SECTION 4.01. Terms of Agreement: Termination. The term of this Agreement shall

terminate with respect to a Holder on the earlier of: (i) five (5) years from the Effective Date; and (ii)

| when the Registerable Shares held by such Holder can be sold in the United States public market

pursuant to an exemption from the registration requirements of the Securities Act and without regard to
holding period, volume or manner-of-sale limitations.

SECTION 4.02. Effective Date. This Agreement shall become effective subject to and only
after the fulfillment of each of the following conditions (the date on which this Agreement shall become
effective, the "Effective Date"):

(@) A resolution at a general meeting of the shareholders of the Company to approve and adopt
this Agreement shall have been dully passed; and

(b) The consummation of the transactions contemplated by the Share Purchase Agreement shall
have been occurred.

SECTION 4.03. Specific Performance and Other Equitable Rights. Each of the parties hereto
recognizes and acknowledges that a breach by a party or by any assignee thereof of any covenants or
other commitments contained in this Agreement will cause the other party to sustain injury for which it
would not have an adequate remedy at law for money damages. Therefore, each of the parties hereto
agrees that in the event of any such breach, the aggrieved party shall be entitled to the remedy of
specific performance of such covenants or commitments and preliminary and permanent injunctive and
other equitable relief in addition to any other remedy to which it may be entitled, at law or in equity, and
the parties hereto hereby waive any requirement for the securing or posting of any bond in connection
with the obtaining of any such injunctive or other equitable relief.

SECTION 4.04._Notices. All notices, requests, demands and other communications hereunder
shall be deemed to have been duly given and made if in writing and if served by personal delivery upon
the party for whom it is intended or delivered by registered or certified mail, return receipt requested, or if
sent by telecopier, upon receipt of oral confirmation that such transmission has been received, to the
person at the address set forth below, or such other address as may be designated in writing hereafter, in the
same manner, by such person:
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@) If to the Company, addressed as follows:

Partner Communications Company Ltd.
8 Amal Street

Afeq Industrial Park

Rosh-Ha'ayin 48103

Israel

Attention: Roly Klinger
Telecopier: 054-7814193

with copies to:
Shearman & Sterling
Broadgate West
9 Appold Street
London EC2A 2AP England
Attention: Richard Price

George Karafotias
Telecopier: 44-207 655 5500

(b) If to the Shareholder, addressed as follows:

S.B. Israel Telecom Ltd.

Attention:

or to such other address as the relevant party may from time to time advise by notice in writing given
pursuant to this Section 4.04. The date of receipt of any such notice, request, consent, agreement or
approval shall be deemed to be the date of delivery thereof.

SECTION 4.05. Survival. The several indemnities, agreements, representations, warranties

and each other provision set forth in this Agreement or made pursuant hereto shall remain in full
force and effect regardless of any investigation (or statement as to the results thereof) made by or
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on behalf of any party, any director or officer of such party, or any controlling person of any of
the foregoing, and shall survive the transfer of any Registerable Shares by the Shareholder, and
the indemnification and contribution provisions set forth in Section 3.05 hereof shall survive
termination of this Agreement.

SECTION 4.06. Severability. If any term or other provision of this Agreement is invalid,
illegal or incapable of being enforced by any law or public policy, all other terms and provisions
of this Agreement shall nevertheless remain in full force and effect so long as the economic or
legal substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any party. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable
manner in order that the transactions contemplated hereby are consummated as originally
contemplated to the greatest extent possible.

SECTION 4.07. Transfer of Registration Rights. The registration rights of the Shareholder
in this Agreement with respect to any Registerable Shares may be transferred to any person
acquiring all of the Registerable Shares held by the Holder or a part of the Registerable Shares
held by a Holder comprising at least 4.99% of the outstanding Ordinary Shares and the transferee
acquires the right to nominate a representative to the board of directors of the Company at the time the
transferee acquires such shares; provided, however, that the Company may deny the transfer of such
registration rights in any such case if (i) such transfer relates to a sale or other transfer of all of
the Registerable Shares to a person who is a competitor of the Company or its subsidiaries in the
industry or (ii) any conditions in the last sentence of this Section 4.07 are not met. Each such
transfer is contingent on the Shareholder or the transferring person satisfying the following: (i)
the Shareholder or transferring person shall have given the Company written notice at or prior to
the time of such transfer stating the name and address of the transferee and identifying the
securities with respect to which the rights under this Agreement are being transferred; (ii) such
transferee shall have agreed in writing, in form and substance reasonably satisfactory to the
Company, to be bound by the provisions of this Agreement; and (iii) immediately following such
transfer the further disposition of such securities by each transferee shall be restricted under the
Securities Act.

SECTION 4.08. Successors and Assigns. Except as otherwise expressly provided herein, the
terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective
successors and assigns of the parties hereto. Except as expressly provided in this Agreement, nothing in
this Agreement, express or implied, is intended to confer upon any person other than the parties hereto
or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by
reason of this Agreement.

SECTION 4.09. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York.

SECTION 4.10. Entire Agreement: Amendments. This Agreement and the other writings
referred to herein or delivered pursuant hereto which fore a part hereof contain the entire
understanding of the parties with respect is to its subject matter. This Agreement supersedes all
prior agreements and understanding among the parties with respect to its subject
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matter. This Agreement may be amended and the observance of any term of this Agreement may
be waived (either generally or in a particular instance and either retroactively or prospectively)
only by a written instrument duly executed by each of the parties, which shall be binding on all of
the parties

SECTION 4.11. Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shat constitute
one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

PARTNER COMMUNICATIONS COMPANY LTD.

By:

Name:
Title:

SCGAHEX-GCORPORAHON
S.B. ISRAEL TELECOM LTD.

By:

Name:
Title:
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Annex “B”

[THIS IS THE BINDING COMPENSATION POLICY FOR OFFICE HOLDERS (MEDINIUT TIGMUL)
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DISTRIBUTED HEREWITH AS ANNEX “C”]
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290 (R) YOP Pyo2

YTH-DY IWAPOY 29D 0OV NIAND YTV :¥IvN NT PYoa 1artynr (1)
NN PTYOIN ONYT NPEY 19-DY ,NIINN 1PNVPPTY DINNN NN
.192NN SY PMIYN DOPIVNN NN

PYN NPOYN NNPN 1) PIYNY NN .5.5.1.7

ITIOP MY NDA NN ITIYY NIVN IRV PN TR O YTV PIvn
NV D30 .DOWTIN MHNY MINAY MY NMINI N72N2 1Ty IWX ,NNHNDN
YaP»  NDN NP MY DY DINR-INI DWTIND TIAYD DXNIOY NIWN
DXNNNN NIYN RYN INTIAY NONN TN DX PNIVYNI NPIDN SV PIvn

DTV PIND 1T TITIVP MV INIT NP XD ,1PITIOPN MY AN ININD

DYII9 PN .5.5.2

YN PROYNN DODNA IWPNN XY N1ANND T NPT NVOINR TYINND Ynn .5.5.2.1

NYND W9 PIvNn aynD a»NNNY DO TN DY Py NIvn RUDD

YONPDY HPYN T DXPIMNY TAV2 MPIN MBI PN TN ,NIWN

NN YNIY TH MNNA PR .OMVIADIN NN MTOM MOLONNA
.WI9OPIYN 9272 DMIMP DINODNAY

NV DY NPOYNN IN NNNON ONIND NDIONA N N DX ,NWI9N P .5.5.2.2
DIVN ORYNY YND O NYAND PNVPPTY DIDINN DTV LIV

Y NIDINA YDIDIAN THIVN PIVNA NN 90%-D 12yN 1% YV G N2 DT NTPNRY DOV T 1% HW DNNINI NYY» SYONN IWNN 12

SY NTNIWY NINDN MV DT NTRYN DN : NINTY .(NSYNY IN NVND) PN DOV HINND XM DIINK MY .N7Y (99N NNN) 100,000
NI 2.4 DY DIDDI OV PIYN NN T, 03TYNN 94% -2 NTNYI MV NNINI DYTYA NTNRYN AVINN ,93.6%
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D79V D02 HY 1IN WX T 21N NPPTH MDD YOI SPyn N1aNa
DMIPNA N ,NI2N NTIAY NIV DD qOIVN 1DVNN 25% DY DY KDY QLIWVN
PN 0NV 3 DY NOYN KOV ,N2INP NPDYN NMPN IWIND DN DN
TOoNNA TAY IR NIVNN KXY ORDYT 7PN DY NNINNN IR GPY YN
SV MIYITNT NPOYNN IN NN NMPN TYN 59955 .NDI1D NNNRND NNPNN
YWTIN (12) IWY-DNIY MNAY XNN ,NYII9 PN NN IWUN NIVNN RYD

.172n2 Ny

72NN YTY MHVND NIVNN XY DY INMIND 19 DXW1A ¥Yap» NYOI9N pivn .5.5.2.3
NYY) DY NNNON NNPNA NIANN ONINIAD 2D DXV AWINN ,1PNNT IRV
APNVPITN IT-OY YAPIW 29D NIVNN

MAOT DY INOOUM ,NIVNN RYN DY NYI9N MIX0ID DN YOI Pvn  .5.5.2.4
MDA DY PIYN 1NN KD ,D2I12TN YaVN .Y PIVNRD NIWNN RV
.172NN T NN WIN DY

NY) S MNP NI ¥18Y OTD 1T 1IN NPPTH NWONI PN OD DAY 5.5.2.5
DYY N PPN NIPN D0 MYINY NI PIynd Dnda Nwsd Nwn
.DNTI2Y TONNA NIYHRN INW) 19PN0N

DTN OXPIVN .5.5.3

PV NYT POV O9-0Y  MOND NN (DINNN NTYY NXONNI) NIAND )PNVPITY
D»NN OYXTNPN DOPIVN T NPPTNI ININNDD INK DINN HID) O1NMIVN DIPIVNIY HIYN
NN DY WP NIVN IRV MY NI, NITHPN MDXOID - PIN TN - OPNN DIRY N
YOO NN NDN DN DN 7932 2AVINY N7 91N N2 NVIOYN NN N NIANN
NI SP-DY WIAPOY OININD 19 DY M NNIND TNVH PN I3 NPTHNI ININDD
,DMYT DXPPANA NIVHN ORVNY DIV DAIPHNND NNV NIANN PNOVPPTY DININN
VA NIVNN RYN DY DONIAPHN DXDIN DY MDD (2) »Nv Yy NYY NOHY 7251
199 ,90N2 .APINN YA HY qON NOIR WINTD 12TV YHan |, Pnvaaban maTpn
SY MYLINODNN NNPN NN TINNY NN MDA ,NIINND PNVPPT DINNNN NIV
DOVYN 192NN 2D APY INA DOVTIN NYYNN NN 7PNN XDV NMPND NIWN IRYD
-DNY DY NOYN NOW ,N90N NOPN TWNL DV DINHIND NN NIVN NN NIVNN XYY

AT 21N NPTHI AP 2YN DOVWNIN (12) Wy

NYAPNN NITNNI MIATIVPN MY IN PIVNN 1NN 92T NVONNN NYAP TNND NNTIPN OITOPN MY - NPVIAIN NITOPN MYI 18

YN MY 29 ©WA 1IN PINVPPT DINDND NIV -5y VINPY 29 ,NVININ
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NIMIDN NN ,MIINNM D23 MTNY ,DIVIND NPNNN ,NVNNIN - 1IN 2IDN

YHYA PAD NIVN ORWI) P DT NNRNND NXAND TWARND N DDIAN 21NN vIDdOY
MIRNIN DY NNV NDNIR NPNRIA ,2IDIND NMIONI NDOY 23DI)0 NYY 752 ,NINN
YDIN NPPTN ONPOY NV NIINT NIV DIWAD NIVNN IRWD NX YINDY 17NN
NOD IN JANI DY 910D YNINND 5127 MNNN D1INND .NIPIAN DMNDD NDPVI IN NNV
MTOM NVONN 13-y ,NTIAY NDION DIVDNI IN PN NNT DYONI NY D55 [ 1IN)

172NN

12NN TIY DIRYND MR IIN NPV TN ONN DN NONON HIMN NN ONIN
NNY N ,INRD NINN DY INPY NNLIND DOVLINDIN DININN P2 . TIND NNHLD
.19VIANN NAPM VININ NN ,NMIDNN DV ODITIN MNVY MIANN 1IN 9PN NN

,TIMIDN NPIN IN NPNIN NI ,1I)1302 DIPIIDN DIRY DONN DNNVHD DX PIYD
9 DYy DNYY YINMNIN VNN NYIAP DY TIT2 PIM DNPIVD TYINI AWINH ONY NIPN
YINNN PNNA AN P, AVNNN IYIAP YPNVPIPT DINNN NTNY DNPOY NN
MMONN NNNX 29D YaAP» YIMdNN NN .YIAPINY INDN NNPNA Pva NN HvY
DIV NIINN NN DY YINND NIION NN NN XD YINIHN NN (1) : NININ
099 NADIND NPIWNN TYIND MTPY AN YN TIY MPNY NONIAL INDNHN MWD
N DY YSMNT NIMNON PNHNHD NN XD WINOIHNN PNN (2) IN ;5.0% HY Ny wa
,NPIWNN TYIND MTPY AN DN TIY MY N1D2 INDNN D DOWVIYWA NHAND
21NN DT ST DY WAPMY OXTY NTNYY D NN NPNNINRD NOVIAN TUND
NY2A YAPNN OYPNY NOYNN 9272 NVDNNNY >IN, POV 0N WNHY .NIAND )PNOVPPT

.1a52 PN

NMPN TYNA 5955 NN ,DMNN ONNWN D220 DY MY NYVIAN N NPINN NNPN
NOVIANN NOPN IWRD NOPNN THRD MOVINY NNNY PINN) MINAY DNV VDY DY
NHND NTYN N DO NOWIAN NNPN .(MNAD MY NPN M1 D35 DN TN
71 (D1DNN NTYY NXDNN) YPNVPITY ,NNT MIND ANV NN MPRIL MINT INN
AUND IN INY NINP NHYIAN NAPN 0N IPNIOY MDDIA MNIAPD NYTN IPPY PN
N2 1M X 192N NIVHNN XY TIY 12 INY 0TI TYVINND NYVIANN NOPN NN

DOMPY

SPSNN) NN DN PIYNY ORYA L(ONONN NTYY NNONNA) DHAND )PNVPT
M99 VNN PON IX (27811 NIMIDN NN ,MYINND 171N MTNY ,DIVING NPNNN
IUND MIVN XYNY NIMIDN NN NRIPN NI )T 0PI 7290 DX90N NHWIAN ININY
NNNON MYD NIINN DY SMIYN P30 NNINY TID 9190 NIWNN NYND NNYONND 1NINY

NN AN NNTIPN NIV DY O MV PPN NNAD NN D
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LY TINN DNV YAV TY OOV NN TY NOVINND NMPN OINND 7PN VNN NOPN - .5.6.5
952 TN ,INY NOIX IN NIXP VNI NMPN WIAPY NYT POV R )PNVPIPTY OOIN)
TV DD NN MWYN NNON KDY ONNN DININD TIDN NNPN DY NYY> XD NOVN NIPN
ANV NP VI NNPN MIAPY 1N NPAOY NPOYN DM DY NIPNI LYNY ,NYVIN
DOVUTIN NYIYYN NNAN NOY

,7I2N2 WY MPINN 99D 12 NN DININ NN 08NN 2N NDTN 9N .5.6.6
NPYTN NNPNY NN NIWNN IRWIN HHID NIINN NPINN 10% DY N ROW T D
.PI0N 1NN N DITIVN IN PAD DI PA DIDYTN DN 51NN

211,39 DY SVYN DTS OUNNON NSYT PA YT AWNNNA YD TN HNKR DY N .5.6.7
TPINN PNNN 150% YY NDIVN YINI PNN DAY (NPXN NI PVIMNMDIVY D) 2N
SNNND OVYNN DIDTN 2IWINN XINY ,WONN TN 2D MY DY NAPNL NP MAN
920V NPIIYNA MDY YD NIY NN NN DION NRYPN DI TN yNIAN 1NN
SPINN NPINN DY PIVN 1NN NPY APY NYNHIA

NV 2NN NN DIRNNDY NIWN RYND PIINN INNN 2NN MW YN XD »T1D 5.6.8
NANY NI2ND YPNVPPTY DINNN NTYY DONYA ,NI2N NPINN DY ASND NIVNN
IN NI J9IND L, OVINDIN INNN DININA NDPAPN NNNNN YSID IN) YIIND PNHD NN
92NN DY NHMPN NPSIND NNION .NIIND NPIN ODYIAD TITAT PYINHD IWUND ,OPON
TITT PHINN IWRD L(NIPNN 292) YPON IN NIN 1IN TIT2>T NNNSN NI NIIND
.172NN YY NI oyay

720NN HaPY INOT Y8 P-Sy ,(cashless) 10y windn 1IN YW 91 NN YIMIN .5.6.9
MINN DINNN YINMNIN D NI IV 19I5IN NN NN NIPWNN NPINT NN NN P9
VINMIN NN 21322 NPIND DY DIV 1NN 19-5Y NPINY (NPXNIN D PVIMNMDIV DI5)

YD RYN PNOPPTN IT-DY XIINRD 1N NINND PN

NN NN DININ ONNN DINN NAYNN PN DYOND NYT NPEY DMOP PNVPPTY .5.6.10
,DIVING NPNAIND INADNT IN IMNNN DIINN DY NXTMN NN L(NPNNIX NAONN 10D)
PN D)L, (MOMDIN INNN DINNN NDNA I TNHND) NN NVIOY NPY DY NIPNI
92NN 21729 HY NIPNA DIVING NPNINA NAYNN IN INNN DINNN DY 1IN NSND
NPXMN NIND I D) NYDID NNMPN NPNNIND NN .1PVIAD NI2IND NN N
N2V TYMN MY OINN TIN NIINN YT-DY DY MDY NXN YN NPOYN 12 NIPNI
VMY

DIVY DN ORIV NN 5.7

MTOM NXY ,PIVN ININD D272 NIWNN IRVND DININN 1237 H9D 12 Nndon NdPVIND >To2
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Y2339 YO, TANI IN NIYN RYNY TYOINX DI1NN NON NN NTD 0N ,N7aNND
N DY NPOYNN INNON ONIN M 1OUN ONNV 0N .DIWNN XY DY D1IINN mION
YT NN ONYT DYTPPANY ,PIvD DXNVYN 10N P2 AP APy NHana Navnn
72NN YNNI P2 WPN JNINMY TI,NT2NN DY DWINIAN VN D) DPWN NI [, NNND NN
JWURIN IYIAPYY DMIVNIFY DN IR INNNYNN NN NN IRNYIN NN P2 NP
YINNYN MM .OMT DMIMANND MOYI MIAN NNYPN MIIN IOY MIN) DMN) ,NT TNND

391N NYTND 1 NADID 9NN 2013 LOMIND 18 DN 1IN NN /A9 O DY Y8H1Iw

NN NIINY NVIOWN YYI NVOWIY NPVIY MIIN P IN NPNDN MIAN P2 DN dNOYND 5.8

MYYHYI

mMHINN PN DONIAPN DXTNPNIN NYIONN OYYD 1D Yy1Ip MIaNN PiNY (4)270 Pyo  .5.8.1

NI ONIND WP NVOWN Dy Oy NN NIIN DY MIYPNN NYWND MM

NVYVYN YYa NVLOYIA NN BOY TPNDNN NIANN DY NPOY 12D D) INY ,NPOYM

N NVWYN DYDY NNHNN OO ROV YD .N7IND I IN DI XMV NPOoNN

MNIN NN DIDN NN XY NI IX DI DIODN DY WP INVIOYA NINK NI1AND

NN PN PNVPPTN IN NNPXAN/2NNDNN NTY IWIT KD ,ONNNAY "NPOYM NNND

NIDINT MYIAPM DMIMIYN NN IX MIIAND PIND (K)A267 PYDA OONNN DINPIYN
2NN PIN DY /R MIYRIN

DY VDY TY DY NMIPND IV NNIND DI dNOvN .5.8.2

909 MV NIIY .6

DNXNN INPINND INMN NV IN INMOYY ,N2 NIV RYN DY INPINK NN NVIAD NINYI 7PDN NN
MIVH OYPP NN DT PAIYD IPPY NI2ND PNVPPT DIMANN NTYY .NHAND PN MIANN HIND
P2 ,AUNNN2) NN NIYNN IRYND DN DININN NPY NNV NN NPRID NNPPTN ,NIIND
NN YATNY D20 N ,NMDOYI Y9N 192NN DT L,(NHANN DY OMNDYON DI NPYTNHA AN
PN YV N NNIVYNRIN NIDINA MIYIAPN DIMIYN IX MIAND PINY (KX)A267 PYDA DONNN OINPOUN

YD) 12V 19-DY PNV MYDIT DMVINDT DN NIRY INNRD ,NIINN

DIVN OXVYND IPIYPY MDY 1ANIYH DNNNA NV MDAPN D535 17NN > DY DHWND N9OUN NIPN
I9UN ANOY NODI DOVNANY DIVIPNRIN YIPN DY MYNIND D X2, NPT NN TN SN
DIP12NN N DMNPON OMIVIN MNYTN 29 DY (shareholders equity) »INyN NNNN 25% DY NOyn NO

9WUN YN T2 PNVPITN NOVONN NYAP TN MY NN YPNVPIT IYWRY DININKD

TYVNM DDY) NN NYVIND MN-DY DXNIWN DN INNINKD TV 1NN NDY NIWN XY NPINK NIVI2
172N NNNDY DYLMNMDIN JPOIM MPYIN DY ,0MINT DNVPIT NIVH IRV DY DNNND
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MH2N2 ONNINN DXNVPITI NIYN IRVND DD NNMPN NDITIN NWNN NDN ,NIIND PPNVPIT
MY PT MOIYN MON N2 MNY NTHI MINDI JPNIMNY NPNDY MIIND THPHID) NPNDY

NN AUNRD YT IR NPPTH DY NINYIND IN DIYND IRYNY TV NN 272 1T NPITN THONI NN PN
VN OIRYNY NV

9203 NIYND INWI Y NN INID NYINIOIN .7

TN NYOIX DY I NPITN NN TYIND 12 MIAND PIN MYIT IR GPun 1PN RN NN
SNYIRD TYIN GPIN NINY MIND PIN NMINNN DN NNNON 510N

(NVYYY HYA HY 1P IN NVIYY HYa 57931 , VPP T IPNY) DIVNH XYY onda 7.1

NTYY YP-DY I, DIINN NPTHY DORNND NHAND NIVN RYND 21N 10N NN .7.1.1
APNOPPTN IT-DY MINKD 91NN

¥ oy 1nvn 01PN AWONTY YIDNN NYPPTNY DONNNA XYY YIDN 1OON MONR .7.1.2
ININD NYY 1PNOVPITIY DNNNN NTYIA DINN NMIDOND )NPTN IWRD L20 NN NWHD
PIND (N)A267 PYDA OMNNN DINPIWN 292 P 01N NPITH NIVIND 12 19IN
P2 ,NYAP) 'R INHYRT NODINY /N PONA DXONINN DIMYY MONMNN TINY ,MIANN
AIND DINNN NN IURD) ,NNNIND NOOINY /2 PONA VNND MNXNN DY AN
TAN DMPN OOYON NONN NNV T2D1) |, 1OYON NOOONRN YP-DY 1ON INND
NN OHYA MDD DO 27 WD MOHON NONA 290 MNP PN (1) : NOND
DXANNVYNN ,ONNNN NMION VIR SLOINX PNY DY IN NIIND NVIOVN DYI DIRY
2P PIYNI INAY XD ONNIRND NMND OOy SY MNP H9d Ina ;Nyasna
XY (1) MWN NPDAT DMNINNN NPINN 9¥2 29P2 DXTHINND MNP 70 (2) 7 oowmn
(790991 91251 2977) 172N NYIANNN NMDT D951 DININN NV DY MWW DY NDY

21NN N2IDN NYIRD NTNNN MOOIN NPORM 7PN, NINY P PTIY D25 NINT Oy .7.1.3
NYTHNN 9IN NMIOND NN TYRD )PNVPT DINN DTV DY 7OXTNPN DMIPNa
,DY0NM9N DOPIN TID? D DININN NION MNIN NN PNT OPP INND NN ,NPONN

995N NOYORND NITHNN PPN NN TN

NIV YP-DY AUND 1) NN MAYPNND DN SMIND INRY ,NNND NN Y 714
MW MY 7.1.4 PYD TNXY INTD OMIND TIVO ONMN NNINRD MNPWY 533 7153 D3NN
NN PN TIVD ONPNN INNX MNPYNY DI ;5 MNN INRY M1V 5% TY DY TN 972

PPN DY YA 120 29-DY NYIINNN

14
15

A9YT INKY DY YOINMTIN NIVNN NYNY TUNI DY D

N2 ,9VIND 197 DY WD KD 5 IND DX 910NN MO MYINI OYIN PIVIY ¥ ON UNIND N192NT WD NYIAXNA GNNWND NN Hya by
MDY NI P YA
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(NVYYY HYA HY 1P IN NVIYY HYI VP T IONY) 779317 HYW NNND ONIND DN

YTOV) YPNOVPPTN YT-DY SNNDNN DT ITDY T 57NY DININ NMON NN
(MY 97D2) DN HINHN 292 NPHHIN NIONN

OVDNN NPIDN NYIND NTIND PDDIN NONM 7PN ,NNT PN PTIY DI NNY OY
MTINN 9IN MIONND NN IYNXD JPNVPITN DNNNN DTV DIP 7OXTNPN DIPNIA
, DOV DI TID DY) DININN NXION ONINA INN 11T DYP INKY NN ,NDOONND

999N NOORN MTINN Y1 N1NA TN

L2VINN NPPTND DRNNA XOY D) 979370 HINHN N1ION TUNRD 1N 7OXTN1N DMIPNII
NIYIND 12 IDIN ININD YUY PNOVPITIY DINND NTYIA DINHNN NIDN TN IWURD
M 7NN PIND (KX)A267 PYDI DPNNN DONPOYN 30 AP [ D1mdN NPPIN
DY AN P ,NYAR) N IIYNT NIDIND /N PONA DXUNONN DIMYD MONMNN
-9¥ 391 INND AWIND DN TION IWRI,NNNINRD NIDINY /2 PHN VNI NMINNN

.ONYN 51NN 292 ,1°D00N NIONN I

NIV YP-DY AUND I L, NNMOP MAYPNND DN XMIND INRY ,NNND ONINT NNV
MNPYA NT 7.2.4 PYD TNXD IND )OMIND TIYD ONMID INNIRD MPYY 933 7152 21NN
NN ,PNND TIYY DNDNN INX NPWNY DI ;5 MINND INRY NPY 5% Ty DY TN 9972

VN DY Y)Y 1250 29-5Y NYPMNND

DNYOIND TNSNN D7I3ND YN0 THVINY D DY DINXN NN VD HOIN DIMNN NIV
TOYIND 91NN NPPTND DRNNA D DINNN IYND NNDY ,NIDHIN NONN Y T-DY
NININ D JONDY P TID Yy KN 02 NVHWN HYAY IR 171ANY PR PR
NN THYINN DY MIVPNNN NN 50N NYOYIN NDONN DY NINYIND 51NN NN

7.2.1

7.2.2

7.2.3

7.2.4

7.2.5

(2P IN NVOHY HY 1PNY) NVPIYT DY NNND ININ NYWIND DN

NPT 2NN NTYY Y=Y 7P IHNN NPTHY DORNND 21N MNIN NN
271292 ,1°9950 NYYONM

NPYTND ORNNA ROY D) NPT DY 917N NMION IUNRD 1) 7O ThPN DIPNIA
ININD WY PNVPTI 2NN NTYIA JIINT TPIDN NYINL )TN TUND 91NN
PIND (N)A267 YDA OPNNN DONPIVN 9D MIP 01N NPITH NIVIND I 1PN
P2 ,NYAPY /N IMVYRT NADINY 'K PYNA DYONHNN DINYY MON»NN TN ,MIaNN

.7.31

.7.3.2

7.2

7.3

N0 .NANN PINY (2)240 YDA NPT MNNIN NVPPT NNNIY THNNN YITIA #NPN FTYNY ININ DOPI1 THYINI 3 NN IYITH

IN PIVIN D N NINY N0 1TAYNY NOMYY N121PY 10 PR 191 NVIDVN HYA DY 1P IR THOMNN ,NVYY HYa N2 v N1aNY DN
21995 IN N12NA NVIOYN DYAD ,NIIND NPOT INNN TIND INTPY DNV IN MINNN TN I NVODYN HYI XINY TINND IN PPV

.NVYYN HY2 NV THIRND IN IPHN TN ,NVOYN Hya Hv

B-20

16



IUVIND DINNN NNON YR [, NNNINRND NIDINY 2 PHNI VNN MNNDN DY ,INN
.LONYN 1NN 292 ,1P055N NOPONRN YT-DY 19N INND

1IP IN NVYY HYa HY NINNDOININ NYWINY Dda - 7.4

YP-HY  DNNNN DTV DY M DINN NYPTHY DNNNA DINN ONIN NN .7.4.1
' 773NN v 9ya Yw Y onvn 291 ,199990 NOORN Y5 YWNOPPTN

DNNNA NOYW D) 1P IN NVDY DY 7N2Y 210N NN TWUNRD 1N "OXTNYN OIPN7a .7.4.2
PNVPPTIY DINNN NTIND 2INNN MIDN NYOINI NPT AWK 910NN NPPTHY
PYDA OMNNN DINPOYN 1Y MIP [, DINN NPT NIVIND 12 I9IX NN DYy
N NINYNRI NIDIND /N PHNA DXONINN DMIYD MONMNN TIM ,NNINN PINY (RX)2267
21NN NN TWRD ,NNNIND NIDIND 72 PHN VNN NN DY AT P ,NYIAP)
.ONPN 192 OHHIN NDONN YT-DY 1910 INKD IWIND

YTNN TN YL 00V VIDY DY NDIVN NJMPNY 1P IN NVOVY HYID D3N DN .7.4.3
DNV VLYY NNNX

933 1IVINY 99V 3159N 39-5Y 1IN wIda

ToMN2 DNNON POY NN NIVNN ORYNN I DY OPP 21N YNAD NTYN XD 1T 51N NPOIN
TN PN PID) NYT DIPPWA DN INYAP I9INY INPIIY (DPIvHN MIAY) O»P 91N .NH1IN2 DNTAY
NPYTN 297 DXNYIN YL INX (NTIAYN NPN 29-9Y AWINHN IN URIND DTN DOPMND DXTWN
N X2 NN PIVHD D) YT DIPPY NOYON NNYV INYIAPY OMP 21NN ;20 NPXN IX I DINN

.N2NN 21N 9-DY WATID NN IO P11 (N1aNY No9o

Pawnn YV navn

MMTI YTNN NN DIYVIND 1IIANNY DMIN DIDA DY DMIOD 172N NIVN XYNY DIV 12 NIPNI
DOV NNNN 7PNN NN IR NIIND DYND 2NN 7PN NNNRD NIYVNN RYN ,NI1INN DY D»IDIN
, NP ONOY PN D DIDON PIAD YN OWY DIIDN PA WIANN NN L(NIPNN 292) NIVNN RO

NN YTNN MINND ONNNA

.8

5557 29 1995 MYYON NPONI 290 MNP PINA (1) : NYNND TAN DOPRN TPHIIN NOOONN TYINI ¥ WHYN #ONPH 177 0T THDNA
INAP NY DMNORN NN DY HY MDIPN DI PINI ;NYIANNI DANNYNT ,NPOYN NYIRI PN PIY DY DYIRY NPIND Yoya MDp
5¥2 WTIN KXY IND DN NPDYN MYIND YN PIY 1D ¥ DX YR NIIND WTIND NYIANNA GNNWNRN NPIN Dya DY ; DOWININ MNP NavNa
MY OY NYY DY NDY XY (1) MVN NPDT DX NNRN NPIND DY 27P2 DX TNRNNN MNP TO (2) ;70 XY NP WIAN KXY [ NNN 1IN
A(3)(8)275 Y02 MI1APY DRNNI) NIINA NYIANNN NMIIT DY DIVINN

TON ON P) DT PIYI PIND MIRND YIPY IWURD 10 OXY "DPIvN” N9910 210NN MION OX PNIAY 1PNVPPTN DIDNN DT DY
TINYD NN NN NN YINN NIIRN NIDNNY A0 YYN PN I NNT 55521 ,(IND DN 12) DIDNN NPITHD DRNNA NP DIINN
(MIAND PINY (1)275 YD DXNNA) YIVP TN ¥IND NN MNMPN HPIMDNNNA
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M PPIN NNYT ,NIPA 39H5.10

NIVNN ORWYND SIDNN NPITH NPNIYY TN NOP PT IRDN 999 190 Yyan n1ann .10.1
M3

NIV S-9Y IWIRD N2 MNIPYNN IR DT TADNI NVNONN IIHNN NPPTNN MMV X NN .10.2
NN2NN PIN MYWAT IR DONXINN NN 1IN IN,NIAND PPNVPPT PINKD) DIINN

YL AN IN TN D7D MO ,NIVNN IRWND YMHIYN DININD 1NN TN ,MNSY MY NN .10.3
TIN,NAWVNNOIRYDN M 1N TWUNR DINN NN MTIN 792NN PPNOVPPT DIINN NTND MPT
.DM150N 2N DY TV NTINRYN NYOY ,NIUN XY INMIND YAPIY DIMND INNND MON»NN

NV DINHN PH2 DYWNN D INTIV NI2NN YV SURIN D9DON DM YNN MARYND DYoo .10.4
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Annex “C”

[THIS IS A CONVENIENCE TRANSLATION OF THE BINDING HEBREW VERSION
OF THE COMPENSATION POLICY FOR OFFICE HOLDERS]

Partner Communications Company Ltd. (“the Company”)
October __, 2013

Compensation Policy for Office Holders

1. General

1.1 Pursuant to the provisions of the Companies Law (Amendment number 20), 5773
- 2012 (*Amendment 20”), a compensation policy for Office Holders of the
Company is hereby being adopted (“the Compensation Policy” or “the Policy”),
as this term is defined in the Companies Law, 5759 - 1999, as amended (“the
Companies Law”), including section 267.A of the Companies Law. Terms
defined in the Companies Law and not defined in this document shall have the
meaning ascribed to them in the Companies Law, unless the context dictates
otherwise.

1.2 The Terms of Office and Employment of the Office Holders of the Company
shall be determined on the basis of the Compensation Policy as defined hereunder
(“the Compensation” or “Compensation Plan”) and shall be submitted for
approval by the Compensation Committee of the Board of Directors of Partner
Communications Company Ltd. (“the Company”), the Company’s Board of
Directors or the shareholders (as relevant), as required pursuant to the Companies
Law.!

1.3 At least once every three years, and after receiving the recommendation of the
Compensation Committee, the Company’s Board of Directors shall discuss and
decide whether to approve a Compensation Policy for the Company's Office
Holders that will advance the Company’s targets. The Compensation Committee
and Board of Directors shall also review the Company’s Compensation Policy
and the need to amend it to conform to the provisions of law from time to time, in
the event that a material change in circumstances occurs from those that had

1

Insofar as the Office Holder is holding office through a company under his ownership, the provisions of
the Compensation Policy shall apply mutatis mutandis: the Compensation to an Office Holder shall be
paid against an invoice and not as a salary, and the components of the Compensation will be normalized
so that, in economic terms, they will conform to that stated in this Policy.



existed when the Policy was last approved or for other reasons. The
Compensation Policy shall be submitted for the approval of the shareholders as
required pursuant to the Companies Law. However, to the extent permitted by
law, if the shareholders shall oppose approving the Policy, the Compensation
Committee and Board of Directors shall be able to approve the Policy, after
having held another discussion of the Policy and after having determined, on the
basis of detailed reasoning, that, notwithstanding the opposition of the
shareholders, the adoption of the Policy is for the benefit of the Company.

1.4 The Policy shall remain in effect in its current format until amended or
terminated by the Company’s relevant organs, subject to all statutory provisions.

1.5 The Compensation Policy, as specified hereunder, was formulated during an
orderly internal process conducted at the Company in conformity with the
provisions of Amendment 20, and is based on principles that enable a proper
balance between the desire to reward Office Holders for their achievements and
the need to ensure that the structure of the Compensation is in line with the
Company's benefit and overall strategy over time. The purpose of the Policy is to
set guidelines for the mode of compensation of the Company’s Office Holders.
The Company’s Management and the Company’s Board of Directors deem all of
the Office Holders of the Company as partners in the Company's success and the
holistic approach to Office Holders’ Compensation derives from this view. This
document presents the indices that derived from the principles of the formulated
Compensation Policy, as specified hereunder in clause 5.

1.6 Itis hereby clarified that no statement in this document purports to vest any right
to the Office Holders to whom the principles of the Compensation Policy apply,
or to any other third party, and not necessarily will use be made of all of the
components and ranges presented in this Policy.

1.7 The purpose of the Policy is to set guidelines for the mode of compensation of
Office Holders of the Company. Therefore, the indices presented are intended to
prescribe an adequately broad framework that shall enable the Compensation
Committee and Board of Directors of the Company to formulate a personal
Compensation Plan for each Office Holder or a particular compensation
component according to individual circumstances (including unique
circumstances) and according to the Company’s needs, in a manner that is
congruent with the Company's benefit and the Company’s overall strategy over
time.

2. Definitions

“Phantom Options” - virtual options that represent a theoretical holding of a particular
number of stock options of the Company. They vest a right to the value of the stock,



similarly to stock options that are exercisable while offsetting the exercise price; i.e.,
they reflect only the benefit component generated for the offeree, if any has been
generated, on the exercise date. On the exercise date of the Phantom Options, the
offeree will receive the sum equivalent to the difference between the theoretical
exercise price of each option and the share price on that date. In other words, when
exercising the Phantom Options, the offerees are not receiving the underlying shares,
but rather, if the share price has risen above the exercise price, they receive a financial
gain according to the rise in value of the Company’s shares underlying the Phantom
Options they hold, from the option allotment date until the exercise date (i.e., the
difference between the base price of the theoretical exercise price of the Phantom
Option and the determinant share price on the exercise date). The calculation uses a
formula according to predefined conditions outlined in the Phantom Option plan.

“Restricted Stock Units” - an undertaking to grant one share in respect of each unit at
the end of the predefined vesting period (provided that the offeree is employed at the
Company on that date) and subject to predefined conditions. These units are similar to
stock options of the Company in terms of exercise price, which is the par value of the
Company’s share. Since the units do not constitute shares, they are not eligible for
rights that shares of the Company confer, such as the right to vote and the right to
dividends. Nonetheless, similarly to options, various adjustments might be made to the
units so that they will be eligible for dividends or so that they will be adjusted due to
distributions and changes in equity, such as splitting/consolidation of shares and a
distribution of bonus rights. The Restricted Stock Units may be held in trust by a
trustee.

“Restricted Shares” - restricted shares that are issued to offerees and are subject to a
vesting period, so that offerees cannot sell the shares until the end of the vesting period.
The shares are to be held in trust by a trustee in favor of the offerees and shall vest the
offerees full rights, including voting rights (voting by virtue of these shares shall be
arranged in advance during the blocked period) and the right to receive dividends
(which shall be held in trust by the trustee until the end of the blocked period). Apart
from special cases that are explicitly defined, the trustee shall return shares to the
Company that it is holding in favor of offerees who are no longer employed by the
Company when the shares vest, as well as any additional sum held by the trustee that
has accrued in respect of these shares.

“Bonus” - a one-time payment (or divided into a number of payments) that is not an
Ongoing Remuneration.

“Severance Bonus” - as this term is defined in the Companies Law from time to time.
As of the adoption date of this Policy - a Bonus, payment, remuneration, compensation
or any other benefit given to an Office Holder in relation to the termination of his
position at the Company.



“Office Holder” - as this term is defined in the Companies Law from time to time.
Correct to the adoption date of this Policy - general manager (CEO), chief business
manager (CFO), deputy general manager, vice general manager, any person performing
such a function in the Company even if under a different title, and a director, or a
manager directly subordinate to the general manager.

“Variable Component” — any payment (in whole or a portion thereof) in respect of the
holding of an office or employment that is not part of the Ongoing Remuneration, that
depends on variables that are unknown at the time the payment is determined, such as
an annual Bonus, a portion of which is contingent upon future financial results, but not
a Bonus that is calculated according to the duration of the period of employment
(including a Severance Bonus).

“Fixed Component” — the Ongoing Remuneration and any other payment (in whole)
in respect of the holding of an office or employment that does not depend on variables
that are unknown at the time the payment is determined, such as a Bonus that is
calculated according to the duration of the period of employment (including a
Severance Bonus and a Retention Bonus).

“Ongoing Remuneration” — the accumulated monthly salary for a period of twelve
months, including the base salary and social allocations, which may include:
allocations in respect of a provident fund, pension, severance pay, annual vacation, 13"
salary, continuing education fund, loss-of-work-capacity insurance, National Insurance
contributions (the employer’s contribution), convalescence pay, car, mobile and
residential phones, Internet services, vacation, holiday gift, as well as grossing up in
respect of a car and in respect of mobile and residential phones.

“Equity Compensation” — options, Phantom Options, Restricted Stock Units,
Restricted Shares, as described below, or any other equity compensation that is based
on securities of the Company.

“The Existing Options Plan” — the Company’s Options Plan of 2004, as recently
amended in 2012.2

“Compensation Plan” — a plan that relates to the Terms of Office or Employment of
an Office Holder or a number of Office Holders of the Company, in relation to a
particular matter or a variety of matters.

“Terms of Office and Employment” of an Office Holder — as this term is defined in
the Companies Law from time to time. Correct to the adoption date of this Policy — the
Terms of Office or Employment of an Office Holder, including the granting of an
exemption, insurance, an undertaking to indemnify, or indemnification under a permit

2

Partner Communications Company Ltd. 2004 Share Options Plan.



to indemnify, Severance Bonus, and any benefit, other payment or undertaking of a
payment as stated, which are being given because of service or employment as stated.

Policy, supervision and control over the Office Holders’ Compensation

The Office Holders’ Compensation Policy shall be approved by the Company’s Board
of Directors following the process specified hereunder:

3.1 The Board of Directors is responsible for managing and implementing the
Compensation Policy and for all operations required for this purpose, and has the
authority to interpret the provisions of the Compensation Policy in any instance
of doubt as how to implement it. Without derogating from that stated and subject
to the requirements of the Companies Law, subsequent to its approval by the
Compensation Committee, the Board of Directors shall formulate and approve a
Compensation Plan for Office Holders, while referring to the Compensation
Policy and while referring to data to be submitted for this purpose by the
Company’s CEO or any delegate on his behalf for each Office Holder at the
relevant time of review.

3.2 Notwithstanding all that stated in this Policy, prior to adopting a resolution
regarding the grant of compensation pursuant to this Policy, the Board of
Directors may decide (upon the recommendation of the Compensation
Committee) to reduce or cancel amounts of the Bonuses (or a portion thereof)
that shall be calculated by virtue of the approved Compensation Plans, for the
reasons specified in this document and particularly, due to the Company’s results,
as well as other considerations, the reasons for which shall be specified.

3.3 As is required and pursuant to the provisions of Amendment 20, the Company’s
Board of Directors has appointed a board committee to address compensation
issues (hereinabove and hereinafter: “the Compensation Committee”), inter
alia, for the purpose of performing its functions as required pursuant to the
provisions of section 118.B. of the Companies Law:

(1) to recommend the Compensation Policy for Office Holders to the Board of
Directors;®

(2) to recommend that the Compensation Policy be updated from time to time,
and to review its implementation;

(3) to decide whether to approve transactions involving Terms of Office and
Employment of an Office Holder, director and controlling shareholder or a
relative thereof; and

3

As stated above, the Compensation Policy shall be reviewed and approved at least once every three years.



3.4

3.5

3.6

3.7

(4) to decide whether to exempt the Terms of Office of a candidate for the office
of CEO from the need for approval by the shareholders.

Correct to the adoption date of this Policy, three members have been appointed to
the Compensation Committee, comprised of all of the incumbent external
directors of the Company and one independent director. Correct to the adoption
date of this Policy, the following directors have been appointed to the
Compensation Committee of the Board of Directors:

e Mr. Barry Ben-Zeev (committee chairman; external director)
e Dr. Michael Anghel (external director)
e Mr. Arik Steinberg (independent director).

The Board of Directors or the Compensation Committee may receive the
assistance of external consultants for the purpose of formulating or updating the
Compensation Policy and for supervising and controlling the approved Policy, to
the extent that shall be deemed appropriate.

The Company’s Board of Directors shall discuss and determine the procedure for
supervising the proper implementation of the Compensation Policy, in order to
ensure that it is being implemented and, with the assistance of the Compensation
Committee, the Board shall periodically review the implementation of the Policy
(at least once a year) and shall prescribe rules for control, reporting and
rectification of Policy deviations, all as specified hereunder in clause 10.

Without derogating from the general purport of that stated, the Board of Directors
(upon the recommendation of the Compensation Committee) shall at all times be
authorized to instruct that calculations of Bonuses shall be performed in a manner
that differs from that specified in a particular Compensation Plan, or to resolve
that any particular Bonus by virtue of a particular Compensation Plan shall not be
paid at all, and shall be authorized to instruct the revision, cancellation or
suspension of any particular Compensation Plan, for reasons that the Board shall
deem fit, in light of considerations of the Company's benefit and subject to any
law, provided that any payment to any of the relevant Office Holders deriving
from the implementation of revisions as stated, shall not exceed the payment
amount that would originally have been paid by virtue of that particular
Compensation Plan were it not for the implemented revisions. This authority of
the Board of Directors shall also be exercisable in relation to a Compensation
Plan for which the targets for a particular year have already been approved by the
Board of Directors and brought to the attention of those Office Holders who are
benefitting from it, as long as the payment pursuant thereto has not yet been paid.
That stated in this clause shall be deemed a clause included in every
Compensation Plan to be granted to any employee.



3.8 Furthermore, any payment that is not an Ongoing Remuneration that shall be paid
to an Office Holder pursuant to his/her particular Compensation Plan, insofar as it
shall be paid, and which constitutes a Variable Component or a Fixed
Component, is not and shall not be deemed part of the Office Holder’s base
salary, for all intents and purposes.

Principles of the Compensation Policy for Office Holders

The Compensation Policy was formulated in conformity with the resolution of the
Company’s Board of Directors, with the aim of advancing the Company’s objectives,
its work plans and its policies with a long-term perspective, and in a manner that
creates appropriate incentives for the Company’s Office Holders, while taking into
account, inter alia, the Company’s risk management policy, the size of the Company,
its financial position and the nature of its operations. The Company designed the
mechanism for compensating Office Holders in a manner intended to encourage them
to improve the Company’s business processes and mode of operation and to encourage
them to increase the Company’s profitability over time. The Compensation Policy was
set in a manner that is congruent with the Company’s business strategy and constitutes
an incentive to implement it, and in a manner designed to enhance the Office Holders’
sense of identification with the Company and its activities, increase their satisfaction
and motivation and to ensure that the Company can retain those Office Holders who
have been contributing to the Company over time. The Compensation Policy prescribes
an outline of principles whereby a Compensation Plan shall be defined for each of the
Office Holders, which is generally comprised of three components — Ongoing
Remuneration, Annual Bonus and Equity Compensation, all being pursuant to the
principles specified hereunder in this document.

Outline for defining a personal Compensation Plan for Office Holders of the
Company

A personal Compensation Plan shall be defined for each of the Office Holders of the
Company on the basis of the following outline and subject to the principles prescribed
in the outline. Each Office Holder shall be informed of his/her personal Compensation
Plan. Upon determining the Compensation Policy for Office Holders, the
Compensation Committee and Board of Directors of the Company resolved that
Compensation Plans already approved up to and including the date of approval of this
Compensation Policy by the shareholders shall not be amended. The Compensation
Committee and Board of Directors of the Company also decided that, as long as an
alternative compensation policy is not approved (or as long as this Compensation
Policy is not amended), as of the approval date of this Compensation Policy by the




Company’s shareholders and until December 31, 2016* (“the Period of the
Compensation Policy”), the following shall be the outline for defining a personal
Compensation Plan for the Company’s Office Holders:

5.1 The following considerations shall be taken into account when approving a
personal Compensation Plan:

5.1.1 The Office Holder’s education, qualifications, expertise and professional
experience and achievements in his/her current position and, to the
extent relevant, in his/her previous position;

5.1.2  The Office Holder’s position, spheres of responsibility and previous
compensation agreements signed with the Office Holder;

5.1.3 The ratio between the cost of Office Holder’s Terms of Office and
Employment and the cost of the remuneration of the rest of the
employees of the Company and the employees of contractors who are
working for the Company, and particularly, relative to the average and
median remuneration of employees as stated”; whether this ratio is

4

5

In any event, pursuant to the law, the Plan must be approved once every three years.

In 2012, the ratio between the cost of the CEO's remuneration and the cost of the average remuneration of
the rest of the Company employees (that are not Office Holders) is 17, and compared to the cost of the
median remuneration of the employees is 24; the ratio between the cost of the average remuneration of an
Office Holder that is not the CEO and the cost of the average remuneration of the rest of the Company
employees (that are not Office Holders) is 11; and compared to the cost of the median remuneration of the
employees is 16.

The ratios stated above were calculated without taking into account the Equity Compensation component,
since most of the options held by the Company employees are "out of the money" and there is a concern
that the inclusion of this component may cause a misleading perception with respect to the value of the
benefit to the beneficiary. Nevertheless, for the sake of completing the disclosure, detailed below are the
ratios between the costs that include the Equity Compensation component: the ratio between the cost of
the CEQ's remuneration and the cost of the average remuneration of the rest of the Company employees
(that are not Office Holders) is 29, and compared to the cost of the median remuneration of the employees
is 42; the ratio between the cost of the average remuneration of an Office Holder that is not the CEO and
the cost of the average remuneration of the rest of the Company employees (that are not Office Holders) is
13; and compared to the cost of the median remuneration of the employees is 19.

In 2012, the ratio between the Variable Components together with the Equity Compensation and the Fixed
Components is as follows: with respect to the CEO's compensation the ratio is 0.72; with respect to the
average compensation of other Office Holders (without the CEO) the ratio is 0.18.

The ratios stated above were calculated according to the Company's records with respect to the cost of the
employees' remuneration and accumulated benefits in 2012. The cost of the average remuneration of an
Office Holder that is not the CEO was calculated with respect to the Office Holders that served during
2012, except for the Office Holders that served in the Company less than one quarter in that year, as the
inclusion of these Office Holders would have unreasonably distorted the said data. In addition, in the cost
of the employees' remuneration, the cost of remuneration of employees of contractors, who are working
for the Company, was not included since the Company does not have the relevant information for this
calculation.



5.2

appropriate and why, and the impact of the gaps between them on the
labor relations in the Company, if there is any impact;

In this context — “employees of contractors who are working for the
Company” — as defined in the Companies Law from time to time.

5.1.4

Insofar as the Compensation Plan shall include Variable Components,
the considerations should include, inter alia: the Office Holder’s
contribution to the achievement of the Company’s targets and to the
maximizing of its profits, all from a long-term perspective and
depending upon the Office Holder’s position. The Board of Directors
shall have discretion with regard to reducing the Variable Components,
inter alia, as stated above in clauses 3.2 and 3.7.

Directors’ Compensation

521

5.2.2

The securities of the Company are listed for trading in Israel and in the
United States. As a result, the burden imposed on the Company’s
directors, as well as their responsibility, derive from the requirements of
both legal systems. In order to retain high-quality directors who possess
expertise and contribute significantly to the Company, the Company
believes that they should be compensated commensurately.

By virtue of their capacity as directors, the members of the Company’s
Board of Directors and members of Board committees shall be entitled
to compensation, which includes an annual financial compensation and
compensation for participation in meetings, in conformity with the
provisions of the Companies Regulations (Rules regarding
Remuneration and Reimbursement of Expenses to External Directors),
5760 — 2000. As long as it holds true that each of the members of the
Board of Directors is an expert in his/her field, considering his/her
education, qualifications, expertise and professional experience (not
necessarily financial and accounting expertise or professional
qualification), the financial compensation to each director shall be the
same, apart from the Chairman. Additionally, the directors shall be
entitled to reimbursement of expenses and shall benefit from the
Company’s Office Holders’ insurance policy and from indemnification
letters that have been or shall be granted during this period (as stated
hereunder in clause 6). The Company shall be able to grant directors an
Equity Compensation, provided that the granting of an Equity
Compensation to the External Directors shall be made through an




5.3

allotment of Restricted Shares or through the use of any other equity
instrument, but not by way of granting options. Beyond that stated
above, no additional compensation shall be given to Office Holders in
their capacities as directors.

For this purpose, the Company’s Compensation Committee and Board
of Directors shall consider the director’s education, qualifications,
expertise and professional experience and achievements, the creation of
uniformity in the Compensation to the directors (subject to special
circumstances) (or in the method of calculating it), the advancement of
the Company’s objectives, its policy from a long-term perspective, the
creation of suitable incentives for directors of the Company
(considering, inter alia, the Company’s risk-management policy), the
size of the Company and the nature of its operations, but without it being
required to take into account the other considerations specified in section
267.B.(a) of the Companies Law, or the matters and parameters
specified in the First Addendum A to the Companies Law, since they are
irrelevant, intrinsically, under the specific circumstances at the
Company.

5.2.3  Notwithstanding that stated above in clause 5.2.2, the Company has the
discretion to grant the Chairman of the Board a higher compensation,
that shall take into account the additional work imposed on him, the
additional time that the Chairman of the Board is required to devote to
the performance of his role, and, insofar as the Chairman of the Board is
an active chairman, also the appointment percentage at which he shall be
employed.

The ratio between the Fixed Components and the Variable Components (equity
and non-equity)

When the Company organs consider approving a personal Compensation Plan for
an Office Holder or any particular compensation component in the said plan, the
ratio between the Fixed Components (Including the Ongoing Remuneration) and
the Variable Components in the personal Compensation Plan of the relevant
Office Holder shall be examined, in accordance with the rules set out in this
Policy.

The Compensation Policy strives to reach an appropriate balance between the
Variable Components and the Fixed Components of the Office Holder’s
Compensation, in order to ensure that the Variable Components do not create
conflicts with the Company’s overall long-term interests. Nonetheless, Variable
Components that are contingent upon long-term performance are very effective
tools to achieve the Company’s targets and, therefore, there is a fundamental
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preference for such components. Determining the real value of equity
components is problematic and their real value on the exercise date can
materially differ from the estimate of the accounting value on the date that such
an equity component is granted; therefore, the ratio between the equity
components and the Fixed Components can be significantly higher than the ratio
between the other Variable Components (non-equity) and the Fixed Components.

As a rule, the total of the variable non-equity components to be given to an Office
Holder over a single calendar year shall not exceed two (2) times the Fixed
Components for that year; the total of the variable equity components to be given
to an Office Holder over a single calendar year, and which shall be assessed
according to the accounting approach to the total economic value distributed
equally over the vesting period, without calculating the severance coefficients,
shall not exceed four (4) times the Fixed Components for that year. The total of
all of the variable (equity and non-equity) components to be given to an Office
Holder over a single calendar year shall not exceed five (5) times the fixed
components for that year®. Insofar as an Office Holder worked at the Company
for a period of less than one calendar year, the calculation shall be performed on
a pro rata basis.

Ongoing Remuneration

(That stated in this clause is the maximum level and does not confer a right to any
employee to demand these terms)

5.4.1 Monthly salary

When determining the monthly salary for Office Holders of the
Company, the Company uses benchmark salaries in order to compare the
reasonability and outward fairness of its compensation system, the aim
being to recruit and retain key Office Holders at competitive market
conditions. The comparative survey is conducted by the Company’s
professional compensation advisor and focuses on companies operating
in the same business environment as that of the Company, while
considering the sizes and characteristics of the surveyed companies
(including the volume of revenues, the profitability rate, the number of
employees, the operating arena, etc.). In order to ensure that the
sampling is representative, the comparison is performed relative to 15 —
25 companies, each of which has an operating turnover of at least NIS 1
billion, and an employee workforce in excess of 1,000 employees. The
compensation levels of the Company’s Office Holders shall be within
the customary range for Office Holders at the surveyed companies
according to the findings of the comparative survey, and according to
the judgment of the Company’s Compensation Committee and Board of
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5.4.3

5.4.4
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Directors. The Company is striving to provide a level of compensation
for its Office Holders at a range of between 20% and 80% of all
companies in the survey.

The monthly salary is linked to the consumer price index (CPI), as
published by the Central Bureau of Statistics and, as a rule, is updated on
a monthly or quarterly basis according to the CPl of the month
preceding the month for which the salary is being paid. If the CPI is
negative, the monthly salary is not reduced accordingly; however, a
negative CPI is offset from the next positive CPl. Any cost-of-living
increase to be paid, if any, is deducted from each salary update.

Annual vacation, sick days and Office Holders’ routine annual medical
examination

The Office Holders are entitled to vacation (the maximum vacation time
shall not exceed 30 days per annum and the accumulation of vacation
days may be restricted), sick days (the maximum number of sick days
shall not exceed 30 days per annum and the accumulation of sick days
may be restricted) and a routine annual medical examination according
to the Company’s procedures.

Allocations to a pension plan and to a continuing education fund

The Company executes allocations and deductions from the Office
Holders’ salary to a pension fund (14.33%), to an office Holders’
insurance plan (13.33%) or to a combined plan (13.33%) and to loss-of-
work-capacity insurance (2.5%), according to the Office Holder’s
choice.

The Company executes allocations and deductions from the Office
Holders’ salary to a continuing education fund (7.5%), according to the
Office Holder’s choice.

Advance notice

As a rule, the advance-notice period prescribed in Office Holders’
employment agreements shall not exceed three months during the first
year of employment, and six months as of the second year of
employment. As a rule, the Office Holder is required to be at the service
of the Company during the advance-notice period.

Adjustment period

The adjustment period prescribed in Office Holders’ employment
agreements shall not exceed three months during the first year of
employment, and six months as of the second year of employment.
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5.4.6

5.5 Bonuses

5.5.1

Car and phone

The Company may make available a company car of manager class for
the Office Holder’s work-related purposes, and assumes the related
expenses and, as a rule, also assumes the grossing up of the relevant tax,
according to the instructions of the Income Tax Authority. The
Company has the option of choosing to pay vehicle maintenance
according to the Company's policy, as it may be from time to time.

The Company provides a mobile phone to the Office Holder and covers
the cost of the use thereof, as a rule, only in Israel (however, for certain
Office Holders, also international calls from Israel and from abroad).
The Office Holders assume the value in use of the cell phone, according
to the instructions of the Income Tax Authority. The Office Holders will
be entitled to purchase from the Company cellular phones at prices that
will be determined by the Company, so long as the price shall not be less
than 80% of the cost price of the phone and will be entitled to benefit
from tariff plans that are offered to Company employees from time to
time.

The Office Holders are entitled to reimbursement of per diem expenses,
hospitality and lodging in Israel and abroad, according to the Company’s
procedures.

Annual Bonus

The minimum criterion for receiving the annual Bonus is that the total
EBITDA?® shall not have decreased by more than 40% of the EBITDA
for the year preceding the year in respect whereof the bonus is payable’.

When calculating achievement of the EBITDA target and those targets
constituting the basis for the annual Bonus, as specified hereunder, the
Compensation Committee and the Board of Directors shall neutralize
those non-recurrent and exceptional events which, if taken into account,
would lead to an outcome that does not serve the objectives underlying

6

It should be noted, that for the purpose of determining whether the minimum criterion for receiving the
annual Bonus is met, the Company will calculate the EBITDA in a consistent manner identical to the
manner in which it calculated this data until now and according to which it reported the EBITDA data in
its annual financial reports.

The minimum criterion for receiving the annual Bonus was set in light of the high volatility that is
characteristic of the Israeli telecommunications market and in light of the sharp decrease in the Company's
EBITDA over the past three years. For example, the EBITDA for the first half of 2013 totaled NIS 548
million, compared to the EBITDA for the first half of 2012 which totaled NIS 861 million (a decrease of
approximately 36%).
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the granting of the annual compensation and that undercompensates or
overcompensates the Office Holders other than according to their
performance.

Determination of the annual Bonus to Office Holders®

5.5.1.1 The annual Bonus is based on targets at the level of the
Company, the division and at a personal level, which is usually
defined in advance shortly after the Company’s budget is
approved for the following year and before the start of the year
for which the annual Bonus is to be paid.

5.5.1.2 The sum of the annual Bonus that may be granted to any Office
Holder shall be set in advance, as specified in this Policy, in a
manner that ensures an appropriate balance between the Bonus
and the Fixed Components in the Office Holder’s
Compensation Plan.

5.5.1.3 The sum of the annual Bonus that shall actually be paid to an
Office Holder, shall be calculated in a manner that ensures that
a structured ratio is maintained between the percentage at which
targets are achieved and the height of the Bonus being paid,
using a formula that usually takes into account the following
three components: achievement of the Company’s targets,
achievement of the division’s targets and a personal evaluation
of the relevant Office Holder, as specified in the annual Bonus
plan (“the Formula” and “the Annual Bonus Plan”, as
relevant) and as specified hereunder:

(@ The Company’s targets

Key targets shall be selected from all Company targets
included in the annual budget, which shall constitute a
foundation for calculating the ratio at which the
Company’s targets were achieved, and which are defined
while considering, inter alia, the Company’s risk
management policy, and the long-term perspective (“the
Company’s Key Targets™). Such targets and indices may
be the Company’s net profit; an EBITDA target; market
share; churn rate; cash flow, etc., and shall include, inter

8 With respect to the annual Bonus for the CEO that is in office at the time of approval of the Compensation

Policy-see section 5.5.1.6 to this Policy.
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(b)

alia, targets that serve long-term objectives. Each of the
Company’s Key Targets will be assigned benchmarks
having numerical values that are deemed achievable
targets, so that achievement of the exact numerical target
prescribed in the Annual Bonus Plan shall constitute
achievement of 100% of the target. Numerical values
shall also be defined that shall constitute the threshold
target, which, if not achieved, will disqualify the
employee for a Bonus in respect of that specific target,
and numerical values shall be defined that shall constitute
the upper limit for calculating the percentage at which a
specific target has been achieved. The actual percentage
at which targets are achieved shall be calculated
according to the aforesaid benchmarks and can reach the
maximum level to be defined for each target specifically
in the Annual Bonus Plan. The preparation of the Annual
Bonus Plan, including the determination of the
Company’s Key Targets, their numerical values according
to the Company’s budget and the minimum and
maximum benchmarks, shall be done annually and is
subject to the approval of the Company’s Compensation
Committee and Board of Directors. The weight to be
assigned to this category (“Company targets”) in the
Formula for any given Office Holder shall range between
30% and 90%.

The Division’s targets

Key targets shall be selected from all of the division
targets under the purview of the relevant Office Holder
that included in or derive from the annual budget. These
selected targets shall constitute the basis for calculating
the percentage at which the division’s targets have been
achieved, and shall be defined while taking into account,
inter alia, the Company’s risk-management policy and the
long-term perspective (“the Division’s Key Targets”).
Such targets and indices may be: profitability index;
market share; growth index; operating and service
indices; an index of compliance with internal procedures;
contribution to the formulating of targets and to the
leading of processes relating to corporate governance and
compliance with provisions of law; compliance with
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regulations; contribution to the performance and
advancement of strategic content and targets; an index of
reaching milestones in major projects, etc., and shall
include, inter alia, targets serving long-term objectives.
Each of the Division’s Key Targets shall be assigned
benchmarks having numerical values that are deemed
achievable targets so that achievement of the exact
numerical target prescribed in the Annual Bonus Plan
shall constitute achievement of 100% of the target.
Numerical values shall also be defined that shall
constitute the threshold target, which, if not achieved, will
disqualify the employee for a Bonus in respect of that
specific target, and numerical values shall be defined that
shall constitute the upper limit for calculating the
percentage at which a specific target has been achieved.
The actual percentage at which targets are achieved shall
be calculated according to the aforesaid benchmarks and
can reach the maximum level to be defined for each target
specifically in the Annual Bonus Plan. The Division’s
Key Targets, their numerical values and the minimum and
maximum benchmarks shall be submitted by the
Company’s CEO for the approval of the Company’s
Compensation Committee and Board of Directors. The
weight to be assigned to the “Division targets” category in
the Formula for any given Office Holder shall range
between 10% and 70%.

Personal evaluation

The Company’s CEO shall present his personal
evaluation of Office Holders reporting to the CEO to the
Company’s Compensation Committee and to the Board of
Directors. The Chairman of the Company’s Board of
Directors shall present his personal evaluation of the
Company’s CEO to the Company’s Compensation
Committee and to the Board of Directors. These
evaluations shall relate, inter alia, to nonfinancial indices,
including the Office Holder’s long-term contribution and
his/her long-term performance. The weight to be assigned
to the “personal evaluation” category in the Formula for
any given Office Holder shall not exceed 20%.
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5.5.15

(d) It is hereby clarified that the aggregate weight to be
assigned to all three of the aforesaid categories in the
Formula shall be 100%.

The breakdown of the targets in each measurable category
and the relative weight of each of the measurable
categories shall be tailored to each Office Holder
individually, depending on the seniority of the Office
Holder and the organizational division to which the
Office Holder is assigned or that is under his/her purview.

Upon the approval of the Company’s annual results (in the first
quarter of the year following the relevant budget year), the
annual Bonus to be paid to each Office Holder shall be
calculated according to the relevant Formula in the Annual
Bonus Plan, based on the relevant group of targets from among
the Company’s Key Targets, the Division’s Key Targets and the
personal evaluation of each Office Holder. Eligibility for the
annual Bonus and the sum thereof shall be determined
according to the following rules: if the total achievement of
targets is at a ratio that is lower than the defined minimum
threshold of 60%, the Office Holder shall not be eligible for any
Bonus whatsoever. If the total achievement of targets is at the
ratio of at least 60%, the annual Bonus will be calculated
according to an index — that determines with respect to each
achievement target ratio the sum of the Bonus in terms of
multiples of the Base Salary, all as set forth in the Annual
Bonus Plan.

Multi-year Bonus

The Company shall consider and shall be able to implement a
multi-year Bonus plan at different and variable ratios for
different remuneration levels. As a rule, a multi-year Bonus
plan is more suitable to senior management echelons and is
usually not suitable for junior employees. The payment of the
annual Bonus calculated according to the relevant Formula for
each Office Holder, as stated above in clause 5.5.1.4 (“the
Calculated Bonus™) can be paid biennially, subject to the
following conditions:

(@ The sum exceeding 50% of the total Calculated Bonus
shall be paid shortly after the calculation date of the said
Bonus (“the Base Payment™), no later than 30 days after
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the approval of the Company’s annual results for the year
of the Bonus;

(b) The balance of the Calculated Bonus (CPI-linked) (“the
Payment of the Balance”) shall be paid on the payment
date of the annual Bonus to be paid in the year after the
payment of the Base Payment (no later than 30 days after
the approval of the Company’s annual results for that
subsequent year); however, an Office Holder’s eligibility
for the Payment of the Balance during any given
subsequent year shall be contingent upon his/her overall
achievement of the predefined multi-year targets, together
with the defined annual targets for the base year.

To dispel any doubt, it is hereby clarified that the Payment of
the Balance shall be in addition to the payment of the
Compensation (including Bonuses) to which the Office Holder
shall be entitled in respect of the relevant subsequent year, and
the Payment of the Balance shall not have any impact on the
method of calculating the Compensation for the relevant
subsequent year.

In the event that an Office Holder’s employment at the
Company is terminated under circumstances that do not
disqualify the receipt of severance pay by law, the Office
Holder’s eligibility for the entire Payment of the Balance shall
be contingent upon the Company and the relevant division
actually achieving the multi-year targets defined for them for
the relevant period by a ratio to be defined in the Bonus plan in
the base year.

Existing arrangements

The Compensation Policy has not been designed to adversely
change existing agreements between the Company and its
employees. The Company will abide by all of the existing
arrangements that are in effect on the approval date of this
Compensation Policy, as long as these agreements remain in
effect (as stated hereunder in clause 8).
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Relative to the Company’s CEO,’ the personal agreements
signed with him prescribe that the annual Bonus in respect of
achievement of targets (as defined hereunder) shall be at the
sums and under the conditions as specified hereunder:

(@ Insofar as the achievement of targets, as specified
hereunder in sub clause (d) shall be between 90% and
100% (inclusively) - the CEO shall be eligible for an
annual Bonus at the sum reflecting approximately 80% of
his Ongoing Remuneration’® (“the Basic Annual
Bonus”) up to the sum reflecting approximately 120% of
his Ongoing Remuneration * (“the Annual Goal
Bonus”), linearly relative to the percentage of the targets
achieved."

(b) Insofar as the achievement of targets shall be by more
than 100% - the Board of Directors has the discretion to
either grant the CEO an annual Bonus at the sum
equivalent to the Annual Goal Bonus, or to grant him an
additional sum, the outcome of which is an annual Bonus
that is higher than the Annual Goal Bonus (“the
Additional Sum”). According to this Compensation
Policy, insofar as the Compensation Committee and
Board of Directors of the Company shall decide to pay
the Additional Sum as stated, the discretionary Additional
Sum as stated shall constitute an immaterial portion.

(c) Insofar as the achievement of targets shall be by less than
90% — the Board of Directors has the discretion to decide

10

11

12

The CEO serving at the time of the approval of the Compensation Policy, with whom the engagement is
through a management company.

This percentage is calculated according to the compensation set forth in the CEO's management
agreement, which as a rule is equivalent to the Ongoing Remuneration as of the date of the engagement
with the management company; NIS 2 million.

See footnote 10 above; NIS 3 million. In addition, if the Company's annual net profit for 2012, 2013 or
2014 (the examination shall be conducted separately for each of these years) will be equal to or greater
than the Company's annual net profit for the previous year, the Company shall grant 150,000 options for
the relevant year (according to the terms of the option plan that was in effect at the time the management
agreement was entered into with the CEQO).

The relative calculation shall be performed at intervals of 1%, so that the achievement of targets at 1%
above 90% shall entitle the CEO to his Basic Annual Bonus plus NIS 100,000 (one hundred thousand).
Fractional percentages shall be rounded up or down to the nearest whole percentage point. For example: if,
in a particular year, the CEO achieved 93.6% of the targets, his achievement of targets in that year shall be
deemed achievement of 94% of the targets and therefore, the CEO shall be entitled to an annual bonus at
the sum of NIS 2.4 million.
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whether to pay the CEO an annual Bonus. According to
this Compensation Policy, insofar as the Compensation
Committee and Board of Directors of the Company shall
decide to pay an annual Bonus as stated, when the CEO
achieved less than 90% of the targets, the sum to be paid
as stated shall be calculated proportionately to the
percentage of the targets that were achieved, similarly to
that stated above in sub clause (a).

(d) “The targets” — in this clause, means: the Company’s
annual targets, as defined by the Company’s
Compensation Committee and Board of Directors, at their
sole discretion, within the framework of the Company’s
Annual Bonus Plan.

Eligibility for a Bonus in respect of a partial period of
employment

An annual Bonus shall be paid only to those Office Holders
who worked at least eight months at the Company during a
particular calendar year and were working at the end of that
calendar year. In relation to any Office Holder whose
employment begins in January — April of a particular calendar
year, an annual Bonus shall be calculated that takes into
account the start date of his employment. An Office Holder
whose employment begins later in a calendar year shall not be
eligible for an annual Bonus in that calendar year.

5.5.2  Severance Bonus

5521

5.5.2.2

As of the adoption date of this Policy, the Company shall not
engage in an agreement that commits to a Severance Bonus in
advance, but it shall be able to commit to grant a Severance
Bonus to an Office Holder, ad hoc, only under exceptional
circumstances and based on reasons of great importance which
shall be detailed in the resolutions of the Company's relevant
organs. That stated in no way prejudices stipulations in existing
agreements regarding Severance Bonuses.

The Severance Bonus, if granted, shall be granted
commensurate to the Office Holder’s Terms of Office or
Employment. The Compensation Committee and Board of
Directors of the Company can grant Severance Bonuses to
Office Holders of the Company by virtue of this Compensation
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5.5.3

Policy, which shall be calculated on the basis of their Ongoing
Remuneration and shall not exceed 25% of the Ongoing
Remuneration for each year of employment at the Company, or,
in exceptional instances, when a predefined period of
employment is approved, which shall not exceed three years,
the Severance Bonus shall reflect the consideration that the
Office Holder would have been entitled to receive had he/she
worked throughout the entire said period. As a rule, an Office
Holder’s minimum period of office or employment that shall
qualify for a Severance Bonus shall be at least twelve (12)
months of employment at the Company.

5.5.2.3 The decision-making with regard to a Severance Bonus shall
consider the Office Holder’s contribution to the achievement of
the Company’s targets and to the maximizing of its profits, and
shall be calculated while considering the Company’s
performance during the Office Holder’s incumbency, as shall
be decided by the Board of Directors.

5.5.2.4 The decision-making with regard to a Severance Bonus shall
take into account the circumstances of the Office Holder’s
severance and how they affect the Office Holder’s right to the
Severance Bonus. Naturally, a Severance Bonus shall not be
given under circumstances of the commission of fraud against
the Company.

5.5.2.5 1t is hereby clarified that the adoption of this Compensation
Policy shall in no way prejudice the existing rights of any
Office Holder relative to Severance Bonuses that were
approved prior to the adoption of this Policy, on which the
Office Holders relied during their employment.

Special Bonuses

In addition to the annual Bonuses and any other compensation described
in this Policy, the Board of Directors of the Company (upon the
recommendation of the Compensation Committee) shall have the
authority, in accordance with its discretion, to award special Bonuses,
whether equity or non-equity - ad hoc - under special circumstances,
such as Office Holder retention relating to the sale of the Company or
the transfer of the control over the Company. This special Bonus shall be
calculated separately and in addition to any other type of compensation
described in this Policy. The special Bonus as stated shall be according
to the criteria to be prescribed by the Compensation Committee and the
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Board of Directors of the Company, and shall be within the range that is
customary in the market for Office Holders holding similar positions,
provided that such compensation shall not exceed twice (2) the Fixed
Components of the Office Holder in the relevant calendar year'®, without
this requiring an additional approval by the shareholders. In addition,
under circumstances as stated, the Compensation Committee and the
Board of Directors of the Company shall also be able to extend an Office
Holder’s adjustment period for a period not longer than nine months
and/or to determine that the Company shall pay the Office Holder
his/her compensation terms in their entirety during an additional period,
which shall not exceed 12 months beyond that prescribed in this
Compensation Policy.

5.6 Egquity Compensation — options, Phantom Options, Restricted Stock Units,
Restricted Shares

5.6.1 The use of an equity-based compensation enables alignment between the
Office Holders’ targets and the objectives of the shareholders, creates a
retention component in the Compensation Plan that takes a long-term
perspective on the Company’s results, and motivates the Office Holders
to work for the benefit of the Company under long-term policy
considerations and with controlled risk-taking. Equity Compensation can
be offered in a track either with or without a trustee, including a capital-
gains track or an employment-income track, as the Company’s
institutions shall decide.

5.6.2  The terms of a Compensation Plan that include an Equity Compensation
should provide adequate incentives to maximize the Company’s long-
term value. Among the relevant parameters for ensuring the creation of
such incentives are: the expected volume of dilution, the plan's economic
value, the exercise prices and the vesting period.

5.6.3  With respect to variable equity components not cleared in cash, such as
options or Restricted Shares, the maximum value shall be calculated on
the grant date by way of determining their exercise prices according to a
variety of considerations that the Compensation Committee and Board
of Directors have determined, including, inter alia, the average market
price of the share during a defined trading period. The exercise price
shall be determined according to one of the following options: (1) the
exercise price shall not be less than the average closing price of the

3 The relevant calendar year - the calendar year preceding the date of the decision to grant the bonus or the
calendar year during which the decision was adopted, as to be decided by the Compensation Committee
and the Company's Board of Directors in accordance with the specific circumstances.
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5.6.4

5.6.5

5.6.6

Company’s share during the thirty trading days on the Tel-Aviv Stock
Exchange preceding the grant date, with the addition of a 5.0%
premium; or (2) the exercise price shall not be less than the average
closing price of the Company’s share during the thirty trading days on
the Tel-Aviv Stock Exchange preceding the grant date, while the vesting
of the options will be subject to achieving targets set by the Company's
Compensation Committee and Board of Directors. For the avoidance of
doubt, the resolution with respect to the option to be implemented will
be adopted only at the time of the grant.

As a rule, the minimum holding or vesting period of variable equity
components shall be three years (divided into tranches that shall vest
throughout the period, with the minimum vesting period relative to each
tranche being one year). This minimum vesting period serves to
constitute adequate incentive from a long-term perspective. However,
the Board of Directors (upon the recommendation of the Compensation
Committee) shall have the discretion to assign a shorter vesting period or
to calculate the vesting period from an earlier point at which the Office
Holder was employed by or provided services to the Company, under
circumstances that shall be explained and specified.

The Company's Board of Directors (upon the recommendation of the
Compensation Committee) may grant Equity Compensation (options,
Phantom Options, Restricted Stock Units, Restricted Shares, etc.), in
whole or in part subject to additional vesting terms besides timing, such
as an allotment of Restricted Shares to an Office Holder, with the release
of the shares to the Office Holder being contingent upon the Company’s
annual net profit for a particular year being equal to or higher than the
annual net profit for the previous year.

The exercise period shall commence as of the end of the vesting period
and shall end after two to seven years have elapsed; however, the Board
of Directors shall have the discretion to define a shorter or longer
exercise period, provided that the duration shall in no instance exceed
the period of the Equity Compensation plan and shall not be less than
one year after each vesting date, apart from an instance of termination of
employment, for which a shorter exercise period may be defined, but not
less than three months.

The maximum cumulative dilution within the scope of Equity
Compensation in respect of all grants executed in the Company shall be
limited, so that it shall not exceed 10% of the Company’s shares to all
Office Holders of the Company for the duration of the Period of the
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5.6.7

5.6.8

5.6.9

5.6.10

Compensation Policy. The dilution ratio between senior Office Holders
and the rest of the employees shall be examined using a test of
reasonability.

The dilution ratio shall be calculated while considering the gap between
theoretical and actual dilution. Therefore, an Equity Compensation
(insofar as relevant, such as options) that carries an exercise price that
exceeds 150% of the highest share price during the period of one year
prior to the calculation date, shall be exempted from such calculation of
the actual dilution. The examination shall be carried out at the time of
the allotment of each such Equity Compensation, and no change shall be
made in an allotment already granted due to a subsequent change in the
market price of the share.

In order to maintain the effectiveness of the Equity Compensation being
granted to an Office Holder and in order to equate the Office Holder’s
position to that of the Company’s shareholders, the Compensation
Committee and Board of Directors of the Company may reduce the
exercise price (or make some other comparable adjustment to the
relevant Equity Compensation) fully or partially, when a dividend is
distributed to the Company’s shareholders. The Company’s Existing
Options Plan includes a dividend-reduction mechanism (full or partial,
as the case may be) when a dividend is distributed to the Company’s
shareholders.

An Equity Compensation may be exercised using a cashless mechanism,
whereby the offeree is entitled to receive from the Company only that
quantity of shares that reflects the economic gain that the offeree would
have received had he/she exercised the Equity Compensation (insofar as
relevant, such as options) for shares at the market price of those shares,
net of the exercise price in respect thereof. This mechanism may be
adopted by the Board of Directors from time to time.

The Board of Directors has discretion to operate a mechanism for
exchanging the Equity Compensation for another Equity Compensation
(such as an exchange of options), for immediate acceleration of the
Equity Compensation or for exchange it for Phantom Options in the
event of a change in control over the Company (as defined in the
relevant Equity Compensation Plan), as well as to operate a mechanism
for immediate acceleration of the Equity Compensation or for
exchanging it for Phantom Options in the event of liquidation of the
Company or if the Company becomes a private company. The EXisting
Options Plan also includes an options-acceleration mechanism in the
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5.7

5.8

event of the termination of the employment of an offeree by the
Company within six months of the date of a transfer of control.

Comparative analysis relative to the market

In order to ensure congruence between all compensation components for the
Office Holders and between them and the market conditions, when approval of an
Office Holder’s personal Compensation Plan or one of its components is up for
discussion, all components of the Office Holder’s Compensation Plan shall be
presented to the Company’s organs. Additionally, the salary ranges and the rest
of the Terms of Office and Employment of the Office Holders of the Company
have been and shall be determined, inter alia, by comparing them to the market,
to similar positions at similar companies. Such an examination shall also assign a
value to the aspect of the Company’s performance, enabling examination of the
correlation between the Company’s performance and its positioning among the
benchmark companies appearing in the comparative analysis, and this, relative to
pre-defined parameters. For this purpose, the data on salaries at
telecommunication companies and companies having similar characteristics are
examined. A comparative analysis performed by Prof. Moshe Zviran dated
August 18, 2013 is attached as Appendix A to this Compensation Policy.

Management agreements between public companies, or between private
companies controlled by the controlling shareholder and a public company
controlled by the controlling shareholder

5.8.1 Section 270(4) of the Companies Law prescribes that the special
decision-making principles prescribed in the Companies Law regarding
the approval of a public company’s engagement with its controlling
shareholder in relation to Terms of Office and Employment, shall also
apply to a transaction of the public company with a company controlled
by the controlling shareholder, which provides management or
consulting services to the Company. Insofar as a consideration shall not
be paid to the controlling shareholder or to another company under his
control in relation to a management or consulting agreement, such
agreement shall not constitute “Terms of Office and Employment” and,
accordingly, the Compensation/Audit Committee or the Board of
Directors shall not be required to take into account the considerations
specified in section 267.B(a) of the Companies Law or the matters and
parameters prescribed in the First Addendum A to the Companies Law.

5.8.2  Management agreements as stated shall be limited to a period of up to
three years.
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6.

Indemnification, insurance, release

The Company shall be allowed to insure the liability of its Office Holders, to indemnify
them or release them from liability, in conformity with the Companies Law and the
Company’s Articles of Association. In this regard, the Company’s Compensation
Committee and Board of Directors shall make their decisions based on the following
considerations: advancement of the Company’s objectives, its policies from a long-
term perspective, the creation of suitable incentives for the Company’s Office Holders
(while taking into account, inter alia, the Company’s risk management policy), the size
of the Company and the nature of its activities. The Company shall not be required to
take into account the considerations specified in section 267.B.(a) of the Companies
Law, or the matters and parameters specified in the First Addendum A to the
Companies Law, since they are irrelevant, intrinsically, under the specific
circumstances at the Company.

The aggregate indemnification amount payable by the Company to all indemnified
persons, pursuant to letters of indemnification to be granted to Office Holders as of the
adoption date of the Policy, in respect of any occurrence of the events specified in the
appendix to the letter of indemnification, shall not exceed 25% of the shareholders’
equity according to the latest reviewed or audited financial statements approved by the
Company’s Board of Directors prior to the date on which the Board of Directors passes
the resolution regarding execution of the indemnification.

Office Holders’ liability insurance, indemnity and the granting of release from liability
are essential in order to ensure the recruitment and retention of Office Holders and
directors who are the most suitable for the Company’s needs, and who possess relevant
qualifications and experience to hold office in the Company and on the Company’s
Board of Directors. These are essential considering that, in today’s marketplace, Office
Holders and directors of public companies face greater liability exposures than ever
before, particularly in public companies listed in multiple countries and subject to
differing legal systems.

That stated in this policy document regarding the granting of a release to Office
Holders or the approval of this policy does not purport to constitute approval of the
granting of a release to Office Holders.

Procedure for approving the Terms of Office of the Office Holders of the
Company

The description presented below reflects the requirements of the Companies Law prior
to the adoption date of this Policy. The provisions of the Companies Law that shall be
in effect on the approval date shall apply to the approval of a particular Compensation
Plan.
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7.1 Relative to an Office Holder (other than a director, CEO, controlling shareholder
or relative of a controlling shareholder)

7.1.1  The Compensation Committee and subsequently, the Board of Directors,
shall approve a Compensation Plan for an Office Holder as stated, in
conformity with the Compensation Policy.

7.1.2  Approval of a Compensation Plan that does not conform to the
Compensation Policy shall be possible in “special cases,”** (as defined
in Amendment 20), with the discussion of the Compensation Plan by the
Compensation Committee and Board of Directors following the same
procedure as for approving a compensation policy; i.e., taking into
account the considerations specified in section 267.B(a) of the
Companies Law, and while referring to the matters specified in Part A of
the First Addendum A, and while prescribing provisions, inter alia, as
specified in Part B of the said Addendum with the subsequent approval
of a Compensation Plan by the shareholders, provided that one of the
following conditions is fulfilled: (1) the majority of votes in favor of the
matter shall include at least a majority of the votes of shareholders not
constituting controlling shareholders in the Company, or those having a
personal interest in the approval of the Compensation Plan participating
in the vote; which votes shall not include abstaining votes;* (2) the total
number of objecting votes of the shareholders mentioned in subclause
(1) does not exceed 2% of the total voting rights in the Company
(“Compensation Special Majority”).

7.1.3  Nevertheless, insofar as the law permits this, if the shareholders opposed
the approval of the Compensation Plan, the Compensation Committee
and Board of Directors shall be able to approve the plan, in “special
cases,” notwithstanding shareholders’ opposition, after having held
another discussion of the terms of the Compensation Plan, and on the
basis of detailed reasoning that considered the rationale behind the
shareholders' opposition.

7.1.4  An amendment to Terms of Office that is immaterial relative to an
existing engagement may be approved solely by the Compensation
Committee. Insofar as such amendment relates to a quantitative value,
an amendment at a threshold of up to 5% shall be deemed, for the
purposes of this clause 7.1.4, an immaterial amendment; insofar as the

¥ For example, when the relevant Office Holder has extraordinary qualifications.

> Shareholders participating in the voting must notify the Company in advance whether or not they have a
personal interest in approving the compensation plan; if a shareholder fails to so notify, the shareholder
shall not vote and its vote shall not be counted.
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amendment does not relate to a quantitative value, the materiality of the
amendment shall be examined on its merits and its intrinsic nature.

7.2 Relative to the Terms of Office of a CEO (other than a director, controlling

shareholder or a relative of a controlling shareholder)

7.2.1

7.2.2

7.2.3

7.2.4

7.2.5

A Compensation Plan for a CEO shall be approved by the Compensation
Committee, by the Board of Directors and by the shareholders by the
Compensation Special Majority (in that order).

Nevertheless, insofar as the law permits this, if the shareholders opposed
the approval of the Compensation Plan, the Compensation Committee
and Board of Directors shall be able to approve the plan, in “special
cases,” notwithstanding the shareholders’ opposition, after having held
another discussion of the terms of the Compensation Plan, and on the
basis of detailed reasoning that considered the rationale behind the
shareholders' opposition.

In “special cases,” a CEO’s Compensation Plan may be approved even if
it does not conform to the Compensation Policy, with the discussion of
the Compensation Plan by the Compensation Committee and Board of
Directors following the same procedure as for approving a compensation
policy; i.e., taking into account the considerations specified in section
267.B(a) of the Companies Law, and while referring to the matters
specified in Part A of the First Addendum A, and while prescribing
provisions, inter alia, as specified in Part B of the said Addendum, and
with the Compensation Plan being subsequently approved by the
shareholders by the Compensation Special Majority.

An amendment to Terms of Office that is immaterial relative to an
existing engagement may be approved solely by the Compensation
Committee. Insofar as such amendment relates to a quantitative value,
an amendment at a threshold of up to 5% shall be deemed, for the
purposes of this clause 7.2.4, an immaterial amendment; insofar as the
amendment does not relate to a quantitative value, the materiality of the
amendment shall be examined on its merits and intrinsic nature.

The Compensation Committee shall be able to exempt the Compensation
Plan of any candidate for the office of CEO from having to obtain the
approval of the shareholders, when the Compensation conforms to the
Compensation Policy, when the candidate has no “linkage” to the
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Company or its controlling shareholder,”® and it has come to the
conclusion, on the basis of reasons to be specified, that the submission
of the Compensation Plan for approval by the shareholders shall thwart
the engagement with that candidate for office.

7.3 Relative to the Terms of Office of a director (other than a controlling shareholder
or a relative of a controlling shareholder)

7.3.1 The terms of compensation conforming to the Compensation Policy
shall be approved by the Compensation Committee, by the Board of
Directors and by the shareholders by a simple majority.

7.3.2 In “special cases,” a director’s Compensation Plan may be approved
even if it does not conform to the Compensation Policy, with the
discussion of the approval of the Compensation Plan by the
Compensation Committee and Board of Directors following the same
procedure as for approving a compensation policy; i.e., taking into
account the considerations specified in section 267.B(a) of the
Companies Law, and while referring to the matters specified in Part A of
the First Addendum A, and while prescribing provisions, inter alia, as
specified in Part B of the said Addendum, and with the Compensation
Plan being subsequently approved by the shareholders by the
Compensation Special Majority.

7.4 Relative to the Terms of Office of a controlling shareholder or a relative thereof

7.4.1 The terms of compensation conforming to the Compensation Policy
shall be approved by the Compensation Committee, by the Board of
Directors and by the shareholders by a special majority’’ of the
Company’s shareholders.™®

16

17

The requirement is that the candidate must fulfill the conditions of an “absence of linkage,” which a
candidate is required to fulfill in order to hold office as an external director, and which is prescribed in
section 240(b) of the Companies Law. In other words, in relation to a company with a controlling
shareholder, the candidate cannot be a relative of the controlling shareholder, and neither the candidate,
his relative, partner, employer, anyone who is directly or indirectly subordinate to the candidate, nor a
corporation of which the candidate is its controlling shareholder, on the date of appointment or during the
two years that preceded the date of appointment, have any linkage to the Company, to the Company’s
controlling shareholder or to a relative of the controlling shareholder, on the date of the appointment, or to
a corporation controlled by the controlling shareholder.

In this document, “special majority” means that upon the approval by the shareholders, one of the
following conditions is fulfilled: (1) the majority of votes in favor of the matter shall include at least a
majority of the votes of shareholders not constituting controlling shareholders in the Company, or those
having a personal interest in the approval of the transaction participating in the vote; which votes shall not
include abstaining votes; shareholders participating in the voting must notify the Company in advance
whether or not they have a personal interest in approving the transaction; if a shareholder fails to so notify,
the shareholder shall not vote and his vote shall not be counted; (2) the total number of objecting votes of
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8.

7.4.2 In “special cases,” a Compensation Plan may be approved for a
controlling shareholder or a relative thereof even if it does not conform
to the Compensation Policy, with the discussion of the approval of the
Compensation Plan by the Compensation Committee and Board of
Directors following the same procedure as for approving a compensation
policy; i.e., taking into account the considerations specified in section
267.B(a) of the Companies Law, and while referring to the matters
specified in Part A of the First Addendum A, and while prescribing
provisions, inter alia, as specified in Part B of the said addendum, and
with the Compensation Plan being subsequently approved by the
shareholders by a special majority.

7.4.3 A Compensation Plan to a controlling shareholder or to a relative thereof
for a period exceeding three years must be re-approved every three
years.

Compensation pursuant to previously approved compensation agreements

This Compensation Policy was not formulated to prejudice an existing compensation of
any of the Office Holders of the Company, on which the Office Holders have relied
during their employment by the Company. Any existing Compensation (including
Bonuses), where the granting thereof and the method used to determine it are not
discretionary (such as a Bonus deriving from predefined quantitative targets or
calculated according to the period of employment), is not subject to approval according
to this Compensation Policy or Amendment 20; any existing Compensation where the
granting thereof is discretionary (such as a Bonus being awarded in recognition of
overall contribution to the Company) shall require approval as required pursuant to the
Companies Law.

Return of a Bonus

In the event that an Office Holder of the Company has been paid sums on the basis of
data that was subsequently discovered to be erroneous and was restated in the
Company’s financial statements, the said Office Holder shall be obligated to return to
the Company, or the Company shall be obligated to pay to the Office Holder (as the

18

the shareholders mentioned in subclause (1) does not exceed 2% of all the total voting rights in the

Company (pursuant to that prescribed in section 275(a)(3)).

The Compensation Committee and the Board of Directors must check whether the Compensation Plan

includes a “distribution” and, if it does, it must verify compliance with the provisions of the law in this
regard (whether or not the Compensation Plan conforms to the Compensation Policy), including

verification that there is no reasonable concern that the said Plan might prevent the Company from being
able to meet its existing and expected liabilities on their payment due dates (pursuant to section 275(d) of
the Companies Law).
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10.

case may be), the difference between the sum actually paid and the sum to which the
Office Holder had originally been entitled , according to the aforesaid restatement.

Control principles, reporting and correction of deviations

10.1

10.2

10.3

10.4

10.5

The Company shall comply with every existing and future provision of law
pertaining to the Compensation Policy of the Company’s Office Holders.

Any deviation or variance from the Compensation Policy specified in this
document or from the principles therein shall be approved by the Compensation
Committee and subsequently, by the Company’s Board of Directors, or in some
other manner that conforms to the requirements of the Companies Law.

At least once a year, when the annual Compensation is about to be given to the
Office Holders, the Company’s CEO or any delegate on his behalf shall submit a
report to the Compensation Committee and to the Company’s Board of Directors
about the Compensation given to each of the Office Holders, and refer to the
Compensation guidelines defined for each Office Holder, the percentage at which
targets were achieved and the calculation of the sums.

The Company’s V.P., Human Resources and the CFO shall verify that the
payment in respect of each Office Holder’s compensation complies with the
guidelines specified in this document.

At least once every three years, the Company’s Internal Auditor shall prepare a
special report on the Company’s compliance with the Compensation Policy as
determined by the Company’s Board of Directors. The Internal Auditor shall
submit his report on the implementation of the Compensation Policy as required
pursuant to the Companies Law (to the Chairman of the Board of Directors, to the
CEO and to the Chairman of the Company’s Audit Committee). Insofar as the
report shows that the Company deviated from the Compensation Policy approved
by the Company’s Compensation Committee and Board of Directors, the Internal
Auditor’s report shall also be submitted for immediate discussion by the
Compensation Committee and by the Board of Directors of the Company.
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Appendix “A” to Annex “C”
[THIS IS A CONVENIENCE TRANSLATION OF THE HEBREW VERSION]

Zviran

18.8.2013

Members of the Compensation Committee

Partner Communications Company Ltd.

Dear Sirs,

Re: Comparative data for formulating an executive compensation
policy at Partnher Communications Company

1. According to your letter, we have been asked to evaluate the reasonability of the
components of the compensation being proposed for executives of the Company,
within the scope of formulating a compensation policy for the Company.

2. As a general background, Prof. Moshe Zviran Ltd. engages in the provision of
advisory services and comparative information on the subject of executive
compensation in Israel. The comparative data used as a foundation for our work rely
on a designated database, the only one of its kind in Israel, which was developed,
built and is updated by us, and is comprised of real data taken from compensation
surveys in the various fields, additional data received from the companies
themselves within the scope of a large number of advisory assignments performed
recently for senior managements at a variety of companies, as well as real data from
other sources. Our database, which constitutes the largest and most up-to-date
benchmark in Israel, in conjunction with our unique expertise, which relies on
academic knowledge, decades of experience and hundreds of projects, enable us to
offer organizations solutions that are based on research and knowledge based on
local, sectoral or global data.

Analysis of the compensation package

Prof. Moshe Zviran Ltd.
10.a. Dov Gruner Street, Tel-Aviv 69498 Israel ® Tel. 03-6418683 ¢ Fax. 03-6420002
Mobile: 0522-776611 ® e-mail: zviran@tau.ac.il



3. The structure of the compensation package for senior management positions is
usually based on the following components:

* fixed base salary;

* vehicle and the grossing up of items — including the economic value of a
personal company car, and grossing up of the value in use of the vehicle, if any,
as well as fixed payments and grossing up of items, if any;

e annual bonuses that link the manager’'s earnings to the achievement of the
company’s short-range targets and other annual additions (such as: a 13" — 14"
salary), if any;

* equity compensation (options and shares) that link the manager’s earnings to the
achievement of the company’s long-range targets and enhancement of the
company’s value;

4. The following analysis was performed for two echelons:

e comparative analysis for the office of the C.E.O.

e comparative analysis for the group of V.P.s, who report to the C.E.O.

C.E.O.

5. For the purpose of creating a correct comparative group for the office of the C.E.O.,
we extracted data on the customary levels of compensation for the office of C.E.O.
among major and mega corporations, each of which has an operating turnover
exceeding USD 500 million, and an employee force in excess of 1,000 employees.
The sampling of companies includes data from 15 public and private companies,
including: Osem, EIl Al, Electra, Bezeq, Hot, Migdal, Makhteshim, Menorah, Nice,
Cellcom, Paz, Pelephone, Strauss, Shikun & Binui and Tnuva. Some of the
companies are listed only in Tel-Aviv, while others (such as: Nice, Cellcom) are dual
listed. Some of the companies in the sampling are private companies. The average
operating turnover (in 2012) of the companies in the sampling was NIS 7.5 billion
(median: NIS 6.06 billion). It should be noted that the data on executives of
companies in the banking sector, holding companies and mega corporations such as
Teva, Israel Chemicals, Azrielli and the like, were not included in the sampling, due
to a concern of causing bias in the results.

Prof. Moshe Zviran Ltd.
10.a. Dov Gruner Street, Tel-Aviv 69498 Israel ® Tel. 03-6418683 ¢ Fax. 03-6420002
Mobile: 0522-776611 ® e-mail: zviran@tau.ac.il



6. The table below presents the customary salary levels for the office of C.E.O. at the
sampling of companies, and the relative position of Partner's C.E.O. at each of the
salary levels relative to what is customary in the sampling:

Data from the sampling

Partner’s data

Salary level Low 25% Average 75% High Relz?\t.ive
position
Base salary 110,000 122,810 143,190 166,890 208,600 | ~ 60" percentile
Monthly additions 6,000 11,610 15,000 17,420 19,070| ~ 25" percentile
Full monthly salary 128,090 138,230 158,840 185,190 220,750 ~ 60" percentile
Annual additions - 1,327,500| 2,219,830| 2,293,600, 6,832,000 --
Inclusive salary 138,420 247,380 343,830 392,130 707,000 ~ 15" percentile
Equity compensation
(annual) - - 1,672,410| 2,117,770| 7,539,380~ 85" percentile
Total compensation | 138,420 308,150 479,300 696,460 879,280 | ~ 50" percentile

V.P.s — reporting to the C.E.O.

7. For the purpose of creating a correct comparative group for the functional offices of
the V.P.s, we extracted data on the customary levels of compensation for the offices
of vice general managers and executive V.P.s among 25 major and mega
corporations, each of which has an operating turnover exceeding USD 500 million.

8. The table below presents the customary salary levels for the offices of vice general
managers and executive V.P.s in the sampling of companies (after excluding
extreme values), and the relative positions of Partner’s V.P.s (the average salary
and a range — from the lowest to the highest) at each of the salary levels relative to
what is customary in the sampling:

Data from the sampling V.P data at Partner
Salary level Low 25% | Average| 75% High Relative position
Average Range
Base salary 40,120| 52,890| 64,270| 75,000| 133,400|~ 55" percentile| ~ 25"-85th percentile
Monthly additions - 5,750 9,090| 12,420| 17,800(~ 80" percentile| ~ 25™-90™ percentile
Full monthly salary 42,740| 59,340| 73,370| 87,500| 142,300~ 60" percentile| ~ 20"-80" percentile

Prof. Moshe Zviran Ltd.
10.a. Dov Gruner Street, Tel-Aviv 69498 Israel ® Tel. 03-6418683 ¢ Fax. 03-6420002
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Annual additions — | 213,240| 400,290| 519,930 1,800,100 - -

Inclusive salary 50,110| 80,480| 106,730| 121,810 248,650|~ 25" percentile| ~ 15™-50" percentile
Equity compensation

(annual) - 19,290| 322,090| 548,650 | 1,523,610 |~ 80" percentile| ~ 60"-85" percentile
Total compensation | 53,680| 92,050| 133,570| 169,680 327,820~ 55" percentile| ~25"-80" percentile

9. Our analysis of the components of the officers’ compensation at Partner, relative to
the data in the sampling, shows that the levels of compensation in the Company are
within the range that is customary at similar companies.

Confidentiality and limit of liability

10. As has been agreed, the scope of our role is solely the provision of advice and
information, while the responsibility for reaching decisions that relate to this
engagement and the results to be obtained following the use of any of the services
or products being provided by us is that of the Company and its institutions. We have
no liability, contractual or otherwise, deriving from the services or from any of the
results or from the advice provided — towards the Company or others.

11. Should any questions arise, we would be delighted to be at your service and
assistance.

Sincerely,

Prof. Moshe Zviran

Prof. Moshe Zviran Ltd.
10.a. Dov Gruner Street, Tel-Aviv 69498 Israel ® Tel. 03-6418683 ¢ Fax. 03-6420002
Mobile: 0522-776611 ® e-mail: zviran@tau.ac.il




Annex “D”

Partner Communication Company Ltd.

Legal Department

8 Amal Street

Afeq Industrial Park

P.O.Box 435

Rosh Ha'ayin 48103

Israel

Tel 972-54-7814191
Fax 972-54-7814193

www.orange.co.il

Dear Mr.

Date:

Letter of Indemnification

1. Partner Communications Company Ltd. (“Partner”) hereby undertakes to indemnify you
for any liability or expense that you incur or that is imposed on you in consequence of an
action or an inaction by you (including prior to the date of this letter), in your capacity of
an officer or director in Partner or as an officer or director on behalf of Partner in a
company controlled by Partner or in which Partner has a direct or indirect interest (such
companies being referred to herein as “Subsidiaries”), as follows:

1.1.

1.2.

1.3.

Financial liability that you incur or is imposed on you in accordance with a
judgment, including a judgment given in a settlement or a judgment of an
arbitrator approved by the court; provided, that such liability pertains to one or
more of the events set out in Schedule | hereto, which, in the opinion of the Board
of Directors of Partner, are anticipated in light of Partner's activities at the time of
granting this undertaking and are at the sum or measurement of indemnification
determined by the Board of Directors to be reasonable given the circumstances set
forth herein;

Reasonable litigation expenses, including legal fees, that you may incur or for
which you will be ordered to pay by a court in the context of proceedings filed
against you by or on behalf of Partner or by a third party, or in a criminal
proceeding in which you are acquitted or if you are convicted, for an offense
which does not require criminal intent; and

Reasonable litigation expenses, including legal fees that you may incur due to an
investigation or proceeding conducted against you by an authority authorized to
conduct such investigation or proceeding and which has ended without the filing
of an indictment against you and either (i) no financial liability was imposed on
you in lieu of criminal proceedings, or (ii) financial liability was imposed on you
in lieu of criminal proceedings but the alleged criminal offense does not require
proof of criminal intent, within the meaning of the relevant terms in or in the law
referred to in the Israeli Companies Law of 1999 (the “Israeli Companies Law”),
or in relation to a financial sanction ("itzum caspi").



1.4.  Payment to the harmed party as a result of a violation set forth in Section
52.54(a)(1)(@) ((wvaxnx)7252) of the lsraeli Securities Law of 1968 (the "lIsraeli
Securities Law"), including by indemnification in advance.

1.5. Expenses incurred in connection with a Procedure ("halich"), as defined in Section
56.8(a)(1) wz)xns8 of the Israeli Securities Law (a "Procedure™), in connection
with any of your affairs including, without limitation, reasonable litigation
expenses, including legal fees, including by indemnification in advance.

1.6.  Any other liability or expense indemnifiable under any applicable law.

Partner may not indemnify you for your liability for: (i) a breach of duty of loyalty
towards Partner unless you have acted in good faith and had reasonable grounds to
assume that the action would not harm Partner's best interest; (ii) a breach of duty of care
done intentionally or recklessly (“pzizut") except for negligence; (iii) an act intended to
unlawfully yield a personal profit; (iv) a fine, a civil fine ("knass ezrahi™), a financial
sanction ("itzum caspi™) or a penalty ("kofer") imposed upon you; and (v) a Procedure
("halich™).

Upon the occurrence of an event for which you may be entitled to be indemnified, subject
to the terms of this letter (including the limitations as to amount in Section 3.13) and any
laws applicable at such time, Partner shall provide you with the necessary payments to
cover all your expenses in respect of the legal proceedings in question, so that you will
not have to pay for or finance them yourself.

Indemnification pursuant to this letter will be subject to applicable law and to the
following terms and conditions:

3.1. That you notify Partner within a reasonable time of your learning of any legal
proceedings instigated against you in connection with any event that may give rise
to indemnification and that you provide Partner, or anyone specified by Partner,
with any documents connected to the proceeding in question.

3.2.  That Partner reserves the right to represent you in the proceedings or to appoint
legal counsel of its choice for this purpose (unless its choice of legal counsel is
unacceptable to you on reasonable grounds). Partner or such legal counsel will
take all necessary steps to bring the matter to a close and will keep you informed
of key steps in the process. The appointed counsel will be bound by a fiduciary
duty to you and to Partner. If a conflict of interests should arise between the
appointed counsel and yourself, counsel will inform Partner and you will be
entitled to appoint a different counsel reasonably acceptable to Partner and the
terms of this indemnification agreement shall apply to the new appointment. If
Partner should decide to settle by arbitration or by mediation or by settlement, it
shall be allowed to do so; provided, that you do not incur any additional expense
or liability due to such arbitration, mediation or settlement or that you have
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3.3.

3.4.

3.5.

3.6

3.7

3.8

otherwise agreed to such arbitration, mediation or settlement. If Partner so
requests, you will sign any document that will empower it or any appointed
counsel to represent you and defend you in any proceeding as stated above. You
will cooperate as reasonably demanded of you with Partner and any appointed
legal counsel. Partner shall cover all related expenses so that you will not have to
make any payments or incur any expenses yourself.

That whether or not Partner shall operate in accordance with section 3.2 above,
indemnification shall still cover all and every kind of expense incurred by you that
is included in section 1 of this letter so that you will not have to pay or finance
them yourself. You will not be indemnified for any expenses arising from a
settlement, mediation or arbitration unless Partner has agreed to the settlement,
mediation or arbitration.

That upon your request for payment in connection with any event according to this
indemnification letter, Partner shall complete all the necessary arrangements
required by the law for payment and shall act to receive all necessary
authorizations, if demanded. If any authorization should be required for payment,
and the payment is not authorized for any reason, this payment or part of it will be
subject to the approval of the court (if relevant) and Partner shall act in order to
receive authorization.

That in the event that you are paid for any sums in accordance with this letter of
indemnification in connection with a legal proceeding, and later it becomes clear
that you were not entitled to such payments, the sums will be considered as a loan
given to you by Partner subject to the lowest interest rate for purposes of Section
3(9) of the Income Tax Ordinance (or any other legislation replacing it) which
does not cause a taxable benefit. You shall be required to repay such amounts in
accordance with the payment arrangements fixed by Partner, and at such time as
Partner shall request in writing.

That you shall remain entitled to indemnification by Partner as provided in this
letter of indemnification even when you are no longer an officer or director in
Partner or in a Subsidiary on Partner’s behalf, as long as the events that led to the
payments, costs and expenses for which indemnification is being sought are a
result of an action or an inaction taken by you as such officer or director.

The terms contained in this letter will be construed in accordance with the Israeli
Companies Law and in the absence of any definition in the Israeli Companies
Law, pursuant to the Israeli Securities Law. Schedule | hereto constitutes an
integral part hereof.

The obligations of Partner under this letter shall be interpreted broadly and in a
manner that shall facilitate its implementation, to the fullest extent permitted by
law, including, ipso facto, as further expanded in the future, and for the purposes
for which it was intended. Without derogating from the generality of the
foregoing, it is clarified that with respect to any expansion of indemnification that
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3.9

3.10

3.11

3.12

is currently, or will in the future be, permitted by law following incorporation of
specific provisions in Partner’s Articles of Association, such expansion be in effect
ipso facto even prior to such incorporation, based on Article 34.1 of the Articles of
Association, which allows indemnification to the fullest extent permitted by law.
In the event of a conflict between any provision of this letter and any provision of
the law that cannot be superseded, changed or amended, said provision of the law
shall supersede the specific provision in this letter, but shall not limit or diminish
the validity of the remaining provisions of this letter.

The indemnification under this letter will enter into effect upon your signing a
copy of the same in the appropriate place, and the delivery of such signed copy to
Partner. It is hereby agreed that your agreement to accept this letter constitutes
your irrevocable agreement that any previous undertaking of Partner for
indemnification towards you, to the extent granted, shall become void
automatically upon your signing this letter. Notwithstanding the above, if this
letter shall be declared or found void for any reason whatsoever, then any previous
undertaking of Partner for indemnification towards you, which this letter is
intended to replace, shall remain in full force and effect.

Partner may, in its sole discretion and at any time, revoke its undertaking to
indemnify hereunder, or reduce the Maximum Indemnity Amount (as defined in
section 3.13 below) thereunder, or limit the events to which it applies, either in
regard to all the officers or to some of them, to the extent such change or
revocation relates solely to events that occur after the date of such change;
provided, that prior notice has been given to you of its intention to do so, in
writing, at least 60 days before the date on which its decision will enter into effect.
No such decision will have a retroactive effect of any kind whatsoever, and the
letter of indemnification prior to such change or revocation, as the case may be,
will continue to apply and be in full force and effect for all purposes in relation to
any event that occurred prior to such change or revocation, even if the proceeding
in respect thereof is filed against you after the change or revocation of the letter of
indemnification. In all other cases, this letter may not be changed unless Partner
and you have agreed in writing.

This undertaking to indemnify is not a contract for the benefit of any third party,
including any insurer, and is not assignable nor will any insurer have the right to
demand participation of Partner in any payment for which an insurer is made liable
under any insurance agreement that has been made with it, with the exception of
the deductible specified in such agreement. For the avoidance of any doubt in the
event of death this letter will apply to you and your estate.

No waiver, delay, forbearance to act or extension granted by Partner or by you
will be construed in any circumstance as a waiver of the rights hereunder or by
law, and will not prevent any such party from taking all legal and other steps as
will be required in order to enforce such rights.
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3.13

3.14

3.15

The aggregate indemnification amount payable by Partner to all directors, officers
and other indemnified persons (including, inter alia, officers and directors
nominated on behalf of Partner in Subsidiaries) pursuant to all letters of
indemnification issued erthat-may-be-issued-to them by Partner on or after

20134 : e ' : : '

laries), which indemnification letters include a
maximum _indemnity amount substantially similar to the Maximum Indemnity
Amount under this Section 3.13 (the “Maximum Indemnity Amount”), for any
occurrence of an event set out in Schedule | hereto (each, an “Event”), will not
exceed the—higher—of{H-25% of shareholders equity (according to the latest
reviewed or audited financial statements approved by Partner's Board of Directors
prior to approval of the indemnification payment)and—{(i)}—25%of—market

trdemnity-Amount™):; provided, however, that under the circumstances where
indemnification for the same Event is to be made in parallel to you under this letter
and to one or more indemnified persons under indemnification letters issued (or to
be issued) by Partner containing a maximum indemnity amount which is the
higher of 25% of shareholders equity and 25% of market capitalization (the
"Combined Maximum Indemnity Amount™), the Maximum Indemnity Amount
for you hereby shall be adjusted so it does not exceed the Combined Maximum
Indemnity Amount to which any other indemnified person is entitled under any
other indemnification letter containing the Combined Maximum Indemnity
Amount.

The Maximum Indemnity Amount shall not be affected in any way by the
existence of, or payment under, insurance policies. Payment of the indemnification
shall not affect your right to receive insurance payments, if you receive the same
(either personally or through Partner or on your behalf) and Partner will not be
required to indemnity you for any sums that were, in fact, already paid to you or
for you in respect of insurance or any other indemnification obligations made to
you by any third party. In the event there is any payment made under this letter
and such payment is covered by an insurance policy, Partner shall be entitled to
collect such amount of payment from the insurance proceeds._You will return to
Partner any amount that you may receive pursuant to this letter, which is based on
data or financial results that will later on be found to be erroneous and will be
restated in Partner's financial statements, as will be implemented by Partner's
Board of Directors.

In-the-eventIf the indemnification amount Partner is required to pay to its directors
and other indemnified persons, as mentioned in section 1 above, exceeds at any
time the Maximum Indemnity Amount or the balance of the Maximum Indemnity
Amount in accordance with section 3.13 above after deducting any
indemnification amounts paid or payable by Partner to any of its directors or other
indemnified persons at such time_(all, as determined and clarified in Section 3.13
above or in the other applicable indemnification letters), such Maximum
Indemnification Amount or sueh-remaining balance will be allocated among the
directors and the other indemnified persons entitled to indemnification, in the same
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ratio as with respect to any eEvent the amount for which each individual directors
or other indemnified persons may be indemnified is to the aggregate amount that
all of the relevant directors and other indemnified persons involved in the eEvent
may be indemnified.

3.16 The foregoing does not derogate from Partner's right to indemnify you
retroactively in accordance with that permitted by the Articles of Association of
Partner and applicable law.

You should be aware that, insofar as indemnification for liabilities arising under the United States
Securities Act of 1933 (the “U.S. Securities Act”) may be permitted to Partner’s directors and
officers, Partner has been advised that in the opinion of the U.S. Securities and Exchange
Commission (the “SEC”) such indemnification is against public policy as expressed in the U.S.
Securities Act and is, therefore, unenforceable. In the event of a claim for such indemnification,
Partner will (in accordance with an undertaking given to the SEC), unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification is against public policy as expressed in the
U.S. Securities Act and will be governed by the final adjudication of such issue.

[INTENTIONALLY LEFT BLANK]
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The law of the State of Israel shall govern this Letter of Indemnification and all issues related
thereto, without giving effect to any conflicts of law principles. The courts in Tel Aviv, Israel
shall have the exclusive local and international jurisdiction, in connection with this Letter of
Indemnification, except if an indemnification claim is related to a legal proceeding, already filed
by a third party in a different court.

Respectfully,

On behalf of
Partner Communications Company Ltd.

| accept the terms and conditions of the above. | am aware that Partner has granted (and may
grant) indemnification letters with maximum indemnity amounts different from the Maximum
Indemnity Amount under this letter (including, without limitation, the Combined Maximum
Indemnity Amount) and consequently, the beneficiaries of those indemnification letters may
receive higher indemnification amounts than me, and I will have no claim against Partner in that
respect. I am also aware that my agreement to accept this letter constitutes my irrevocable
agreement that any previous undertakings of Partner for indemnification, to the extent granted,
should become void automatically upon my signing this letter. Notwithstanding the above, if this
indemnification letter shall be void for any reason whatsoever, then, any previous undertaking of
Partner for indemnification towards me shall remain in full force and effect.

Signature:

Name:

Date:
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Schedule |

Subject to the provisions of the law, the following are the events referred to in section 1.1 of the
Letter of Indemnification:

1.

Any offering of Partner’s securities to private investors and/or to the public and listing of
such securities, and/or the offer by Partner to purchase securities from the public and/or
from private investors or other holders, and any undertakings, representations, warranties
and other obligations related to any such offering and Partner’s status as a public company
or as an issuer of securities.

Without limiting the generality of the foregoing, Partner's public offering of equity in
1999, public offering of debt securities in 2000, public offering of debt securities in 2005
(including any subsequent offer and sale of the debt securities of that class), redemption
of debt securities in 2005, shelf registration in 2009, private offering of debt securities in
2009, public offering of debt securities in 2010, private offering of debt securities in
2011, public offering of debt securities in 2011 and shelf registration in 2012.

All matters relating to Partner’s status, obligations and/or actions as a public company,
and/or the fact that Partner’s securities were issued to the public or to private investors
and/or are or were traded on a stock exchange (including, without limitation, Nasdaq
stock market, the Tel Aviv Stock Exchange and the London Stock Exchange), whether in
Israel or abroad.

The erection, construction and operation of Partner’s mobile telephone network, including
the erection and operation of antennas and other equipment and environmental issues,
including undertakings, activities and communications with authorities regarding the
foregoing and including the work performed by Partner’s subcontractors in connection
therewith.

The purchase, distribution, marketing and sale of handsets, other terminal equipment and
any other of Partner’s products and/or any marketing plans and/or publications.

A Transaction, Extraordinary Transaction, or an Activity within the meaning of Section 1
of the Israeli Companies Law, including negotiations for entering into a Transaction or an
Activity, the transfer, sale, acquisition or charge of assets or liabilities (including
securities) or the grant or acceptance of a right in any one of them, receiving credit and
the grant of collateral, as well as any act directly or indirectly involving such a
Transaction or Activity.

Investments which Partner and/or its Subsidiaries and/or its affiliates make in other
entities whether before and/or after the investment is made, entering into the transaction,
the execution, development and monitoring thereof, including actions taken or alleged
omissions by you in the name of Partner and/or any subsidiary thereof and/or any
affiliates thereof as a director, officer, employee and/or a board observer of the entity
which is the subject of the transaction and the like.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

The merger acquisition or other business combination or restructuring, or any such
proposed transaction and any decision related to it (by Partner or another person) of
Partner, any subsidiary thereof and/or any affiliate thereof with, of or into another entity
and/or the sale or proposed sale of the operations and/or business, or part thereof, or any
dissolution, receivership, creditors' arrangement, stay of proceeding or any similar
proceeding, of Partner, any of its Subsidiaries and/or any of its affiliates.

Tender offers for Partner's securities, including in connection with Partner's Board of
Directors' opinion regarding a Special Tender Offer as defined in the Israeli Companies
Law or refraining from such opinion.

Labor relations and/or employment matters in Partner, its Subsidiaries and/or its affiliates
and trade relations of Partner, its Subsidiaries and/or its affiliates, including with
independent contractors, customers, suppliers and service providers.

The testing of products developed and/or marketed by Partner, its Subsidiaries and/or its
affiliates and/or in connection with the distribution, sale, license or use of such products.

The intellectual property of Partner, its Subsidiaries and/or its affiliates, and its protection,
including the registration or assertion of rights to intellectual property and the defense of
claims relating to intellectual property infringement.

Actions taken (or alleged omissions) pursuant to or in accordance with the policies and
procedures of Partner, its Subsidiaries and/or its affiliates, whether such policies and
procedures are published or not.

The borrowing or other receipt of funds and any other financing transaction or
arrangement, or any such proposed transaction or arrangement, whether or not requiring
the imposition of any pledge or lien.

Any Distribution (“haluka” - as defined in the Israeli Companies Law).

Without limiting the generality of the foregoing, any share repurchase and distribution of
dividends, including, without limitation, in 2005 and distribution of dividends during the
calendar years of 2006, 2007, 2008, 2009, 2010 (including the special dividend
distribution as of March 2010, approved by the District Court), 2011 and 2012.

Taking part in or performing tenders.

The making of any statement, including a representation or opinion made by an officer or
director of Partner in such capacity whether in public or private, including during
meetings of the Board of Directors or any committee thereof.

An act in contradiction to the Articles of Association or Memorandum of Partner.

Any action or omission in connection with voting rights in Partner.
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19.
20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

Any action or decision in relation to work safety and/or working conditions.
Actions taken pursuant to any of Partner’s licenses, or any breach thereof.

Decisions and/or actions pertaining to the environment and/or the safety of handsets,
including radiation or dangerous substances.

A payment to the harmed party as a result of a violation set forth in Section 52.54(a)(1)(a)
(exiaixy152) of the Israeli Securities Law.

Negotiation for, signing and performance or non-performance of insurance policies.

Events associated with the drawing up and/or approval of financial statements, including
the acts or omissions relating to the adoption of financial reports (including International
Financial Reporting Standards IFRS), preparation and signing Partner's financial
statements, consolidated or on a sole basis, as applicable, as well as the editing or
approval of the Directors' report or business plans and forecasts, providing an estimate of
the effectiveness of Partner's internal controls and other matters in connection with the
financial statements and Directors' report and provision of statements relating to the
financial statements.

Events associated with business plans, including pricing, marketing, distribution,
directives to employees, customers and suppliers and collaborations with other parties.

Reporting and/or filing of applications or reports, under any applicable law (including
immediate reports, periodic or other), disclosure, messaging, providing (or failure to
provide) information, statements, declarations, evaluations, presentations, opinions,
reviews, requests for approval, or otherwise to any governmental or quasi-governmental
authority, stock exchange or regulatory body whether in Israel or abroad.

Actions and any legal process, whether in Israel or abroad, relating, directly or indirectly,
to any governmental or quasi-governmental authority, including with respect to trade
restrictions, restrictive arrangements, mergers and monopolies.

Investigations conducted against you by any governmental or quasi-governmental
authority.

Class actions, including class actions in respect of the environment, consumer protection
or complaints, roaming, content services, the Communications Law of 1982, any of
Partner’s licenses, Partner’s contracts, and anti-trust, derivative actions or any other legal
proceedings against you and/or Partner and/or any of its Subsidiaries in connection with
your role and/or activities in Partner or on its behalf.

All matters relating to the change of control transaction, entered into on August 12, 2009,
between Advent Investments Pte. Ltd. and Scailex Corporation Ltd. (“Scailex”), under
which Scailex agreed to acquire 78,940,104 Ordinary Shares of Partner.
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31.

32.

33.

34.
35.

36.

37.

38.

39.

40.

41.

All matters relating to a potential sale of Partner’s securities by Scailex Corporation Ltd.,
any affiliates thereof or any other Material Shareholder (“ba’al menaya mahuti’’) of
Partner.

Transactions or agreements entered into between Partner and any of its shareholders or
between shareholders of Partner.

Transfer of information to shareholders or potential shareholders of Partner, including
Interested Parties.

All matters relating to breach of Partner contracts.

Activities Partner may pursue in new areas such as transmission services, access to high-
speed Internet services, fixed line and long-distance telephony services, cable television
and other communication services to subscribers.

Establishment, registration, administration, or making use of registries and information
databases, including as required by the provisions of the Protection of Privacy Law of
1981 (including regulations, orders, directives, rules or provisions and instructions) issued
by any competent authority or by virtue of those authorities and any decision or other
action relating to said law.

A suspicion as to perpetration of an offence and/or breach of a statutory obligation under
any law because of an action taken by Partner and that, according to any law, can also be
attributed to you and/or because of an action taken by you by virtue of your function as
officer or director in Partner and/or that was taken for the sake of Partner and/or on its
behalf.

A payment or non-payment to any governmental authority under any applicable law,
including the payment of income tax, sales tax, betterment tax on real estate, transfer
taxes, excise, value added tax, stamp tax, customs, National Insurance payments,
municipal levies, royalty fees or any other fees, levies, financial sanction (“itzum caspi")
in connection with any of Partner’s licenses, and including any kind of fines, interest and
linkage increments.

Any other actions which can be anticipated for companies of the type of Partner, and
which the Board of Directors may deem appropriate.

Any of the foregoing events, relating to your service as an officer or director in any of
Partner's Subsidiaries on Partner's behalf.

Any of the foregoing events, as it may relate to 012 Smile Telecom Ltd. or to any
company in which it has a direct or indirect interest.

In each of the events specified above, including, without limitation, in connection with
documents relating to these matters, and in connection with actions or decisions relating to these
matters, and in connection with representations and undertakings made relating to these matters,
including, without limitation, such representations and undertakings made towards third parties
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(including, without limitation, governmental authorities) or towards Partner or anyone on its
behalf (including, without limitation, advisors, such as accountants, lawyers, etc.).

In each of the events specified above, reference to any action includes also failure to perform an
action (omission) or performing it poorly (including, without limitation, non- performance of an
action required under law or performing it in a poor manner that does not comply with the legal
requirements), and including, without limitation, making a decision; in each case, unless the
context in a specific item above does not allow this interpretation.

* Kk Kk k%
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Annex “E”

Translation of Sections 21-24 of the License

Transfer of Means of Control

21.1

21.2

21.3

21.4

215

21.6

A holding of ten percent (10%) or more of any of the Means of Control in the
Licensee will not be transferred, either directly or indirectly, either all at once or in
parts, unless given the Minister’s prior written consent.

None of the said Means of Control, or a part of them, in the Licensee, may be
transferred in any way, if as a result of the transfer, control in the Licensee will be
transferred from one person to another, unless given the Minister’s prior written
consent.

No control shall be acquired, either direct or indirect, in the Licensee, and no
person, whether on his/her own or together with his/her relative or with those
acting with him/her on a regular basis, shall acquire in it ten percent (10%) or
more of any of the Means of Control in the Licensee, whether all at once or in
parts, unless given the Minister’s prior written consent.

!cancelled

*Despite the provisions of sub-clauses 21.1 and 21.3 above, should there occur a
transfer or purchase of a percentage of Tradable Means of Control in the Licensee
requiring consent under clauses 21.1 and 21.3 (other than a transfer of purchase
that results in a transfer of control), without the Minister’s consent having been
sought, the Licensee shall report this to the Minister in writing, and shall make an
application to the Minister to approve the said transfer or purchase of the Means of
Control in the Licensee, within 21 days of the date on which the Licensee became
aware of such.

In this Clause 21, “Tradable Means of Control” — Means of Control, including
Global or American Depository Shares (GDR’s or ADR’s), or similar certificates,
registered for trading on the securities exchange in Israel or overseas, and offered
to the public by prospectus, or held by the public in Israel or overseas.

Neither the entry into an underwriting agreement relating to the issue or sale of
securities to the public, the registration for trading on the securities exchange in
Israel or overseas, nor the deposit or registration of securities with a registration
company or with a depository agent or a custodian for the purpose of registration

! Amendment No. 52
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21.7

of GDRs or ADRs or similar certificates relating to the issue or sale of securities
to the public shall in and of themselves be considered as a transfer of Means of
Control in the Licensee®,

(@)

(b)

Irregular Holdings shall be noted in the Licensee’s members register (the
list of shareholders) stating the fact that they are irregular, immediately
upon the Licensee’s becoming aware of this, and a notice of the
registration shall be given by the Licensee to the holder of such Irregular
Holding and to the Minister.

Irregular Holdings, noted as aforesaid in clause 21.7(a), shall not provide the
holder with any rights, and shall be “dormant shares” as defined in Section
308 of the Companies Law 5759-1999, expect in the case of the receipt of a
dividend or any other distribution to shareholders (especially the right to
participate in an allotment of rights calculated on the basis of holdings of
Means of Control in the Licensee, although holdings accumulated as
aforesaid shall also be considered as Irregular Holdings), and therefore no
action or claim of the activation of a right by virtue of the Irregular Holdings
shall have any force, except in the case of the receipt of a dividend or any
other distribution as aforesaid.

Without derogating form the generality of the above:

(1) A shareholder who takes part in a vote during a meeting of shareholders
shall advise the Licensee prior to the vote, or in the case of documentary
voting on the voting document, whether his holdings in the Licensee or
his voting require consent under clauses 21 and 23 of the License or not;
where a shareholder does not so advise, he may not vote and his vote
shall not count.

(2) No director of the Licensee shall be appointed, elected or transferred
from office by virtue of an Irregular Holding; should a director be
appointed, elected or transferred from office as aforesaid, the said
appointment, election or transfer, as the case may be, shall be of no
effect.

(3) Irregular Holdings shall not provide voting rights in the general meeting;

For the purposes of this clause:

“Irregular Holdings™” — the holding of Tradable Means of Control without
the Minister’s consent as required under clause 23, and all holdings of a
person holding Tradable Means of Control acting contrary to the provisions
of clause 24; for so long as the Minister’s consent under clause 21 has been
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sought but not yet granted, or whilst there is a situation of breach of the
provisions of clauses 23 or 24.

(c) The provisions of clause 21.7 shall be included in the Articles of Association
of the Licensee, including the provisions of clause 21.9, mutatis mutandis.

21.8 For so long as the Articles of Association of the Licensee provide as set out in

clause 21.7, and the Licensee acts in accordance with the provisions of clauses 21.5
and 21.7, and for so long as none of the holdings of Founding Shareholders or their
Substitutes® reduces to less than 26% ° © 7 of all Means of Control in the Licensee
immediately prior to the listing of the shares for trade, and for so long as the
Articles of Association of the Licensee provide that a majority of the voting power
in the general meeting of the Licensee may appoint all members of the Board of
Directors of the Licensee, other than external directors required by any law and/or
the relevant Exchange Rules, the Irregular Holdings shall not, in and of themselves,
give rise to a cause for the cancellation of the Licensee.
For the purpose of this article: "Founding Shareholders or their Substitutes"- Matbit
Telecommunications Systems Ltd., Advent Investment Pte Limited, Matav
Investments Ltd and Tapuz Cellular Systems limited Partnership as well as any
other entity that one of them has transferred the Means of Control in the Licensee
to, with the Minister's consent, before 4.7.2004 (each of the above entities shall be
termed "Founding Shareholder™), as well as any other entity that a Founding
Shareholder will transfer Means of Control in the Licensee to after 4.7.2004,
provided that the Minister gave his written consent that the transferree be
considered for this matter as the Founding Shareholder's substitute from the date to
be determined by the Minister, including anyone that is an Israel Entity as defined
in Article 22A.2, that purchased Means of Control from the Licensee and received
the Minister's approval to be considered a founding shareholder or their substitute
from the date set by the Minister®. Such consent under this article does not exempt
the Licensee from the obligation to receive the Minister's consent for every transfer
of the Means of Control in the Licensee that requires the Minister's consent in
accordance with any other article in the License.’

* Amendment No. 25
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21.9 The provisions of clauses 21.5 through 21.8 shall not apply to the founding
shareholders or their substitutes.'

22. Placing a Charge on Means of Control

Any shareholder in the company that holds the License, or a shareholder in an
Interested Party in the same company, is not allowed to encumber his/her shares, in
a way that the realization of the charge would cause a change in the ownership in
ten percent (10%) or more of any of the Means of Control in the Licensee, unless
the charge agreement includes a constraint, according to which the charge cannot
be realized without prior consent, in writing, by the Minister.

22A. lsraeli Requirement and Holdings of Founding Shareholders or their
Substitutes'!

22A.1. The total cumulative holdings of the "Founding Shareholders or their
Substitutes”, as defined in Article 21.8, (including anyone that is an “Israeli
Entity” as defined in Article 22.2A below, that purchased Means of Control
from the Licensee and received the Minister’s approval to be considered a
founding shareholder or their substitute from the date set by the Minister), and
are bound by an agreement for the fulfillment of the provisions of Article 22A
of the License (in this Article they will all be considered “Founding
Shareholders or their Substitutes”) shall not be reduced to less than 26% of
each of the Means of Control in the Licensee.

22A.2 The total cumulative holdings of "Israeli Entities”, one or more, that are
considered as one of the Founding Shareholders or their Substitutes, from the
total holdings of Founding Shareholders or their Substitutes as set forth in
Article 22A.1 above, shall not be reduced at all times to less than 5% of the
total issued share capital and from each of the Means of Control in the
Licensee. For this matter, the issued share capital of the Licensee shall be
calculated by deducting the number of “Dormant Shares” held by the
Licensee.

In this Article-

"Israeli Entity"'- for an individual-an Israeli citizen or resident of Israel, For a
corporation- a corporation that was incorporated in Israel and an

10 Amendment No. 31

1 Amendment No. 31-Amendment No. 31 will come into effect upon completion of all of the obligations
set forth in article 22A and no later than 30 June 2005, in accordance with the Ministry of
Communications document 62/05-4031 dated 13 March 2005
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22A.3

22A.4

22A.5

individual that is a citizen and a resident of Israel, controls the corporation
either directly or indirectly, as long as the indirect control shall be only
through a corporation that was incorporated in Israel, one or more.
However, for the matter of indirect holdings, the Prime Minister and the
Minister of Communications may approve holdings through a corporation
that has not been incorporated in Israel, as long as the corporation does not
directly hold shares in the Licensee, and only if they are convinced that
this will not derogate from the provisions of this article. For this matter,
“Israeli citizen”- as defined in the Nationality Law, 5712-1952; “resident”-
as defined in the Inhabitants Registry Law, 5725-1965.

For this matter, "Dormant Shares"- as defined in Article 308 of the Companies
Law, 5759-1999.

At least one tenth (10%) of the members of the Board of Directors of the Licensee
shall be appointed by the Israeli Entities as set forth in Article 22A.2.
Notwithstanding the above-mentioned, for this matter- if the Board of Directors of
the Licensee shall consist of up to 14 members — at least one director shall be
appointed by the Israeli entities as set forth in Article 22.2A above, if the Board of
Directors of the Licensee shall consist of between 15 and 24 members-at least 2
directors shall be appointed by the Israeli entities as set forth in Article 22.2A
above and so on and so forth.

The Licensee's Board of Directors shall appoint from among its members that have
security clearance and security compatibility to be determined by the General
Security Service (hereinafter: “ Directors with Clearance”) a committee to be
designated "the Committee for Security Matters", or CSM.

The CSM shall consist of at least 4 Directors with Clearance including at least one
External Director. Security matters shall be discussed, subject to Article 22A.5,
solely by the CSM. A resolution that was adopted or an action that was taken by the
CSM, shall have the same effect as a resolution that was adopted or an action that
was taken by the Board of Directors and shall be discussed by the Board of
Directors only if necessary in accordance with Article 22A.5 and subject to Article
22A.5.

In this article-“security matters”-as defined in the Bezeq Order (Determination of
Essential Service Provided by “Bezeq”, the Israeli Telecommunications Company
Ltd), 5757-1997, as of March 9, 2005.

Security matters that the Board of Directors or the Audit Committee of the Licensee
shall be required to consider in accordance with the mandatory provisions of the
Companies Law, 5759-1999, or in accordance with the mandatory provisions of
any other law that applies to the Licensee shall be discussed, if they need to be
discussed by the Board of Directors or the Audit Committee, only in the presence
of Directors with Clearance. Directors that do not have security clearance shall not
be allowed to participate in this Board of Directors or Audit Committee meeting



22A.6

22A.7

and shall not be entitled to receive information or to review documents that relate to
this matter. The legal quorum for such meetings shall include only Directors with
Clearance.

The Licensee may set out in its Articles of Association that an Office Holder, who
in the capacity of his position or based on the provisions of the law or the Articles
of Association, should have received information or participate in security matter
meetings and this was denied him due to Article 22A.5, will be released from any
liability for any claim of breach of duty of care towards the Licensee, if the breach
of duty of care was a result of his or her inability to participate in the meetings or
receive information.

The shareholders at a general meeting shall not be entitled to assume, delegate,
transfer or exercise any of the authorities granted to another organ in the company,
regarding security matters.

(@) The Minister shall appoint an observer for the Board of Directors and committee
meetings, who has security clearance and security compatibility that will be
determined by the General Security Services.

(b) The observer shall be a government employee, qualified to serve as a director,
in accordance with Chapter C of the Government Companies Law, 5735-1975.

(c) In addition, and without derogating from any duty imposed on him by any law,
the observer shall be bound by confidentiality towards the Licensee, except as the
matter may be required to fulfill his responsibilities as an observer. The observer
shall not act as an observer or in any other capacity for any entity that deals with
the provision of telecommunication services and directly competes with the
Licensee, and shall refrain from any conflict of interest between his position as an
observer and between the Licensee, excluding conflicts of interest that result from
his being a government employee that is fulfilling his responsibilities as an
observer with the Licensee. The observer shall undertake towards the Licensee not
to serve as an observer or an office holder, and not to fulfill a position or be
employed, directly or indirectly by any entity that directly competes with the
Licensee or has a conflict of interest with the Licensee, excluding a conflict of
interest that results from his being a government employee that is fulfilling his
responsibilities as an observer with the Licensee throughout the duration of his
position as an observer with the Licensee and for eighteen months after he
completes this term.

In any case of a dispute regarding a conflict of interest of the observer, the matter
shall be decided by the State Attorney General or a person on his behalf.

(d) Notices to Board of Director and committee meetings, including the CSM, shall
be sent to the observer and he shall be entitled to participate as an observer in each
such meeting.



(e) The observer's entitlement to receive information from the Licensee, shall be the
same as a director. If the Licensee believes that certain information that is sensitive
business information is not required by the observer in order to fulfill his duties, the
Licensee may delay delivery of such information to the observer and shall inform
him accordingly. If the observer believes that he should receive such information,
the matter shall be decided by the head of the General Security Services.

(F) If the observer believes that the Licensee adopted or is about to adopt a
resolution regarding security matters, contrary to the provisions of the License,
contrary to Article 13 of the Law or contrary to the provisions of Article 11 of the
General Security Services Law, 5762-2002, he shall immediately notify the
Licensee in writing. Such a notice shall be sent to the chairman of the Board of
Directors and to the chairman of the CSM and adequate time shall be given, under
the circumstances of the case, to remedy the breach or to change the resolution, if
possible.

22A.8 The provisions of Article 22A of the License shall be adopted in the Articles of

Association of the Licensee.

Section C: Cross-Ownership and Conflict of Interests

23.

23.1

23.2

23.3

Prohibition of Cross-Ownership

The Licensee, an Office Holder or an Interested Party in the Licensee, as well as
an Office Holder in an Interested Party in the Licensee, shall not hold, either
directly or indirectly, five percent (5%) or more of any Means of Control in a
Competing MRT Operator, and shall not serve as an Office Holder in a Competing
MRT Operator or in an Interested Party in a Competing MRT Operator; for this
matter, “Holding” includes holding as an agent.

Notwithstanding the provisions of Paragraph 23.1, the Minister may, based upon
written request, permit an Office Holder in the Licensee to serve as an Office
Holder in an Interested Party in a Competing MRT Operator, or permit an Office
Holder in an Interested Party in the Licensee to serve as an Office Holder in a
Competing MRT Operator or in an Interested Party in a Competing MRT
Operator, if he is satisfied, that this will not harm the competition in MRT
Services; the Minister may condition the granting of such permit on conditions
that the Office Holder must fulfill for prevention of harm to the competition as
aforesaid.

Notwithstanding the provisions of Paragraph 23.1, an Interested Party in the
Licensee, which is a trust fund, an insurance company, an investment company or
a pension fund, may hold up to ten percent (10%) of the Means of Control in a



23.4

23.5

23.6

Competing MRT Operator, and an Interested Party in a Competing MRT
Operator, which is a trust fund, an insurance company, an investment company or
a pension fund, may hold up to ten percent (10%) of the Means of Control in the
Licensee, provided it does not have a representative or an appointee on its behalf
among the Office Holders of a Competing MRT Operator or of the Licensee, as
the case may be, unless it is required to do so by law.

The Licensee, an Office Holder or an Interested Party in the Licensee, as well as
an Office Holder in an Interested Party in the Licensee, will not control a
Competing MRT Operator, and will not cause it, by any act or omission, to be
controlled by a Competing MRT Operator or by an Office Holder or an Interested
Party in a Competing MRT Operator, or by an Office Holder in an Interested Party
in a Competing MRT Operator, or by a person or corporation that controls a
Competing MRT Operator.

The rate of indirect holding in a corporation will be a product of the percentage of
holdings in each stage of the chain of ownership, subject to what is set out in
Paragraph 23.6; for example:

(A) “A’holds 40% in Company ‘B’;

(B) Company ‘B’ holds 40% in Company ‘C’;

(C) Company ‘C’ holds 25% in Company ‘D’;

(D) Therefore, Company ‘A’ holds, indirectly, 4% of Company ‘D’.
For the matter of this Paragraph and Paragraphs 14.1 (G) (6), (7), (8), (8a), (9) and
21.4, if a certain body (hereinafter: “the Controlling Body”) controls another body
that has holdings, directly or indirectly, in the Licensee (hereinafter: “the
Controlled Body”), the Controlling Body, and also any other body controlled by
the Controlling Body, will be attributed with the rate of holdings in the Licensee

that the Controlled Body has, directly or indirectly; according to the following
examples:

A. Direct holdings:
(1) ‘A’ holds 50% in Company ‘B’, and controls it;
(2) Company ‘B’ holds 50% in Company ‘C’, and controls it;
(3) Company “C’ holds 10% in the Licensee and does not control it;

(4) Therefore, notwithstanding that ‘A’s’ holdings in the Licensee in
accordance with the instructions of Paragraph 5.6 are 2.5%, ‘A’ and
also any body controlled by ‘A’ will be deemed as an Interested Party
holding 10% in the Licensee.

B. Indirect holdings:
(1) ‘A’ holds 50% of Company ‘B’ and controls it;
(2) Company ‘B’ holds 40% of Company ‘C’ and controls it;



(3) Company ‘C’ holds 40% of Company ‘D’ and does not control it;

(4) Company ‘D’ holds 40% of the Licensee and does not control it;

(5) Therefore, ‘A’ and any body controlled by ‘A’ will be regarded as
having a holding in the Licensee at the rate of holdings of Company ‘C’
in the Licensee, which is holdings of 16% (according to the method set
out in Paragraph 23.5 for the calculation of the rate of indirect holdings
in the absence of control), and in this manner, ‘A’ and any body
controlled by *A’ is an Interested Party in the Licensee.

23.7 If a certain body has indirect holding in the Licensee, through two or more

24,

Interested Parties, then for the purpose of its definition as an Interested Party, and
for the purpose of determining the rate of holding with regard to this Paragraph, the
greatest indirect rate of holding will be taken into account, and also any rate of
holding that derives from the chain of holdings through which the said holding
body is attributed with the holdings of corporations controlled by it in accordance
with the provisions of Paragraph 23.6; the rates of holdings that derive from two or
more chains that will be taken into account as stated above, will be cumulative for
the purpose of calculating the rate of holdings.

23.8 The Minister may, in response to a written request, permit an Interested Party
in the Licensee to hold, either directly or indirectly, five percent (5%) or more
in any of the Means of Control of a Competing MRT Operator, if the Minister
is satisfied that this will not harm competition in the MRT field; “’the
Minister may condition the granting of the said permit on a condition that the
Interested Party in the Licensee or competing MRT Operator is an Interested
Party merely by virtue of the provisions of Article 23.6 .

Prohibition of Conflict of Interests

The Licensee, any body in which the Licensee is an Interested Party, an Office
Holder in the Licensee or an Interested Party in the company holding the License or
an Office Holder in an Interested Party therein, will not be party to any agreement,
arrangement or understanding with a Competing MRT Operator, or an Interested
Party or an Office Holder in it, or an Office Holder in an Interested Party in a
Competing MRT Operator, or any other body in which a Competing MRT Operator
is an Interested Party, which are intended to or might reduce or harm competition in
anything that pertains to MRT Services, MRT Terminal Equipment or any other
Telecommunications Services.

12 Amendment No. 10
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[THIS DEED OF VOTE IS A CONVENIENCE TRANSLATION OF THE BINDING
HEBREW VERSION OF THE DEED OF VOTE (KTAV HATZBA'A) REQUIRED BY
ISRAELI LAW]

Date: September 12, 2013

Partner Communications Company Ltd.
Deed of Vote

Part |
In accordance with the Companies Regulations (Deeds of VVote and Position Notices)
(2005)

Name of the Company: Partner Communications Company Ltd. (the “Company”).

Type, date and place of meeting: Extraordinary General Meeting (the “EGM”) will be held
on Thursday, October 17, 2013 at 10:00 am. (Israel time), at the Company's offices, 8
Ha’amal Street, Rosh Ha’ayin, Israel or at any adjournment thereof. The telephone number
for inquiries is +972-54-781-4191.

Pursuant to the Israeli Companies Law (1999) (the “Israeli Companies Law”) and the
Israeli Companies Regulations (Deeds of Vote and Position Notices) (2005) (the “Deed of
Vote Regulations”), shareholders who will not attend the EGM in person may vote with
respect to the items on the agenda by a Hebrew form of deed of vote (ktav hatzba'a) and
these items are subject to provisions set forth in the Israeli Companies Law and the Deed of
Vote Regulations (the “Regulations Procedure”).

The items on the agenda (which are subject to the Requlations Procedure):

Set forth below is a summary of the proposed resolutions that may be voted on by the Deed
of Vote:

1. Approval of a Registration Rights Agreement between the Company and S.B.

Israel Telecom Ltd.

A registration rights agreement is an agreement, which grants the shareholders who are
parties to the agreement a right to require the Company to register their shares to be
traded on the U.S. Stock Exchange according to the U.S. Securities Act of 1933 (*U.S.
Securities Act”), which in general requires shares to be registered with the Securities
and Exchange Commission before they may be sold to the public in the U.S., and
subject to the terms of the registration agreement allows shareholders to dispose of
their shares in the U.S. public market.

In the past, the Company entered into registration rights agreements with its controlling
shareholders: in 1999 the Company entered into a registration rights agreement with
Advent Investments Pte. Ltd. (“Advent”) and the other principle founding shareholders



(the “Original RRA”), and in 2009, following the change of control in the Company
from Advent to Scailex Corporation Ltd. (“Scailex”), the Company entered into a
registration rights agreement with Scailex, based on and substantially similar to the
Original RRA (the "Existing RRA"). The entering into the Original RRA and the
Existing RRA were approved by the general meeting of shareholders. According to the
Existing RRA, the Company granted the Holders (as this term is defined in the
Existing RRA) the right to require the Company to register their shares to be traded on
the U.S. Stock Exchange and in such a case the Company will be required to file a
registration statement under the U.S. Securities Act. Furthermore, the Company
granted the Holders the right to request the inclusion of their Ordinary Shares for
registration should the Company request to register its shares for trade at its own
initiative. These rights are subject to the conditions set in the Existing RRA.

The Existing RRA will expire, with respect to each of the Holders, upon the earlier of
(i) October 27,2014 and (ii) when the Registerable Shares held by such Holders can be
sold in the United States public market pursuant to an exemption from the registration
requirements of the U.S. Securities Exchange Act of 1934, without regard to a holding
period, volume or manner-of-sale limitations.

On January 29, 2013, the change of control transaction between Scailex and S.B. Israel
Telecom Ltd. ("S.B.") was completed. Following this, it is proposed that the Company
will enter into an agreement with S.B. that provides S.B. with the said registration
rights (the “Proposed RRA”). The terms and conditions of the Proposed RRA are
based on and similar to the Existing RRA, except for certain amendments set out in the
Proxy Statement distributed with this Deed of Vote (the "Proxy Statement"), which
also details the rationale of the amendments, and as set out and marked in the Proposed
RRA attached as Annex “A” to the Proxy Statement.

It should be noted, that at the Annual General Meeting of shareholders held on July 25,
2013 (the “AGM”™), it was proposed to approve that the Company enter into a
registration rights agreement with S.B. (the "Former Proposed RRA"™), that was based
on the Existing RRA, but included certain amendments which were annotated in the
Fromer Proposed RRA that was attached as an annex to the AGM Proxy Statement. In
light of comments received from shareholders or on their behalf with respect to the
amendments included in the Former Proposed RRA, the AGM resolved to postpone the
discussion and resolution of this matter to an adjourned meeting, in order to allow the
Company to consider these comments.

After careful consideration and comprehensive discussions of these comments by the
Company's Audit Committee and Board of Directors, it was resolved to maintain the
amendments included in the Former Proposed RRA, except with respect to the
amendment regarding the term of the agreement - whereas in the Former Proposed
RRA it was proposed to amend the term of the agreement to 7 years instead of 5 years,
in the Proposed RRA, following comments received from shareholders and shareholder
representatives, the term is 5 years (identical to the term of the Existing RRA). All
other amendments in the Proposed RRA are identical to those included in the Former



Proposed RRA. As stated above, the amendments and the rationale of the amendments
are broadly detailed in the Proxy Statement.

The summary below is qualified in its entirety by reference to the description in the
Proxy Statement.

Scailex informed the Company, that under the terms of the Share Purchase Agreement
between Scailex and S.B., the parties agreed that subject to any applicable law, each of
Scailex and S.B. undertakes at all times to affirmatively vote all of their shares for the
approval of the Registration Rights Agreement, as may be amended from time to time.

The Audit Committee and Board of Directors have noted the respective personal
interests of the Directors that were nominated by S.B. following the change of control
(Mr. Shlomo Rodav, Mr. Adam Chesnoff, Mr. Fred Gluckman, Mr. Sumeet
Jaisinghani, Mr. Yoav Rubinstein, Mr. Arieh Saban and Mr. Elon Shalev) and of the
directors nominated by Scailex (Mr. llan Ben-Dov and Mr. Yahel Shachar) in this
matter.

The Audit Committee and the Board of Directors approved, and recommended to the
shareholders to approve, the Proposed RRA and resolved that the Proposed RRA is in
the best interest of the Company since it will help to facilitate an orderly disposal of the
Company's shares by the shareholder who will become a beneficiary of the Proposed
RRA in consultation and coordination with the Company and will allow the Company
to regulate disposals by such a shareholder not during "blackout” periods, as well as
when the Company offers shares in the market at its initiative.

It is proposed that at the EGM the following resolutions be adopted:

“RESOLVED: to approve the Registration Rights Agreement between the
Company and S.B. Israel Telecom Ltd. substantially in the form attached as
Annex "A'" to the Proxy Statement; and

RESOLVED: this resolution is in the best interest of the Company.”

Approval of a compensation policy for the Company's office holders.

Amendment No. 20 to the Israeli Companies Law, has substantially altered the
manner in which directors and other Office Holders are compensated (as such term is
defined in the Israeli Companies Law, each an "Office Holder") by Israeli
companies, such as the Company.

It is hereby proposed to adopt, pursuant to Amendment 20, a compensation policy for
the Company's Office Holders, substantially in the form attached to the Proxy
Statement as Annex “B” (the "Compensation Policy” or the "Policy”). For the
shareholders' convenience, attached to the Proxy Statement as Annex “C” is an
English convenience translation of the binding Hebrew Policy.



The summary below is qualified in its entirety by reference to the description in the
Proxy Statement and the full text of the Compensation Policy. For further details refer
to the Proxy Statement and the wording of the Compensation Policy. Capitalized
terms referring to the Compensation Policy that are not defined herein, shall have the
respective meanings ascribed to them in the Proxy Statement or the Compenation
Policy, unless the context requires otherwise.

The Terms of Office and Employment of the Company's Office Holders are to be
determined on the basis of the Compensation Policy (the “Compensation™ or the
“Compensation Plan”) and shall be submitted for approval by the Compensation
Committee, the Board of Directors and, if applicable, shall be submitted for approval
by the General Meeting of shareholders, as required under the Israeli Companies
Law.

The purpose of the Policy is to set guidelines for the manner of compensation of the
Company's Office Holders. The Policy was formulated with the aim of advancing the
Company’s objectives, its work plans and its policies with a long-term perspective,
and in a manner that creates appropriate incentives for the Company’s Office
Holders, while taking into account, inter alia, the Company’s risk-management
policy, its size, its financial position and the nature of activities. The Company
designed the compensation mechanism for Office Holders in a manner intended to
encourage improvement in the Company’s business processes and mode of operation
and to encourage the increase of the Company’s profitability over time. The Policy
was set in a manner that will be congruent with the Company’s business strategy and
will constitute an incentive to implement it, and in a manner designed to enhance the
Office Holders’ sense of identification with the Company and its activities, increase
their satisfaction and motivation and ensure that the Company can retain those Office
Holders who have been contributing to the Company over time. The Policy prescribes
an outline of principles whereby a Compensation Plan shall be defined for each of the
Office Holders, which is generally comprised of three components — Ongoing
Remuneration, annual Bonus and Equity Compensation, all pursuant to the principles
specified in the Policy. Further details regarding the principles for and outline of
Office Holders' personal Compensation Plans and of various Compensation
components are detailed in the Policy.

It should be noted that at the AGM it was proposed to adopt a compensation policy
for the Company's office holders in the form that was attached as an annex to the
AGM Proxy Statement (the “Former Proposed Compensation Policy”). In light of
certain comments received from shareholders or on their behalf with respect to the
Former Proposed Compensation Policy, the AGM resolved to postpone the
discussion and resolution of this matter to an adjourned meeting, in order to allow the
Company to consider these comments.

After careful consideration of all comments received from shareholders or their
representatives and comprehensive discussions by the Company's Compensation
Committee and Board of Directors, it was resolved to make certain amendments to



the Former Proposed Compensation Policy and a summary of the main amendments
is described in the Proxy Statement.

As reported in 2012 by Scailex, S.B. and Scailex (and their respective affiliates) are
generally voting in a unified manner (according to a majority vote among them).

The Compensation Committee and Board of Directors have respectively resolved: (i)
to adopt the Compensation Policy and to recommend to the shareholders to approve
it; (ii) that the Policy is based on principles that will enable a proper balance between
the desire to reward Office Holders for their achievements and the need to ensure that
the structure of the Compensation is in line with the Company's benefit and overall
strategy over time and that adoption of the Policy is important to advance the
Company’s objectives, with a long-term perspective, at a challenging time in the
Israeli communication market; and (iii) that these resolutions are in the best interest
of the Company.

The Compensation Committee and Board of Directors have noted the respective
personal interests of all the directors in this matter.

It is proposed that at the EGM the following resolutions be adopted:

RESOLVED: to approve the Compensation Policy for Office Holders
substantially in the form attached to the Proxy Statement as Annex “B”;
and

RESOLVED: this resolution is in the best interest of the Company.”

Approval and ratification of the grant of Indemnification Letters to the following
directors: (i) Mr. Shlomo Rodav, (ii) Mr. llan Ben-Dov, (iii) Mr. Adam Chesnoff,
(iv) Mr. Fred Gluckman, (v) Mr. Sumeet Jaisinghani, (vi) Mr. Yoav Rubinstein,
(vii) Mr. Arieh Saban, (viii) Mr. Yahel Shachar and (ix) Mr. Elon Shalev
(""Indemnified Persons').

The Israeli Companies Law and the Company’s Articles of Association authorize the
Company to undertake in advance to indemnify directors and other office holders of
the Company for liabilities or expenses they will incur, as a result of an action or
inaction by them in their capacity as a director or office holder of the Company.

On May 8, 2012, the shareholders of the Company approved the grant of an
indemnification letter (the “Indemnification Letter”), to certain directors currently
serving on the Board of Directors. The grant of the Indemnification Letter to the
directors affiliated with Scailex was not approved by the required majority.

At the Extraordinary General Meeting held on April 11, 2013 (the "Previous EGM"),
the Company proposed to issue the Indemnification Letter to the Directors on behalf



of S.B. and to the directors on behalf of Scailex. In light of reservations raised at the
Previous EGM with respect to the maximum indemnity amount, the grant of the
Indemnification Letter to the said directors was not approved by the required
majoritiy. Therefore, at the AGM the Company proposed to issue a revised
indemnification letter to each of the said directors, which included amendments with
respect to the maximum indemnity amount, in light of certain comments received
from shareholders or on their behalf (the “Revised Indemnification Letter”). The
AGM resolved to postpone the discussion and resolution of this matter to an
adjourned meeting, in order to allow the Company to consider further comments and
questions received from shareholders or on their behalf with respect to the Revised
Indemnification Letter.

After conducting discussions with certain shareholder representatives in which the
Company provided explanations with respect to the Revised Indemnification Letter
that were acceptable to those shareholder representatives, and after careful
consideration of additional comments that were received, it was concluded that there
is no need to amend the Revised Indemnification Letter.

In light of the above, the Company is hereby proposing to grant to each of the
Directors on behalf of S.B. and on behlf of Scailex, as detailed above, serving as the
Company's director, or as a director or office holder on behalf of the Company in
other companies (“Indemnified Persons™) a Revised Indemnification Letter,
substantially in the form attached to the Proxy Statement as Annex “D”, effective as
of January 29, 2013, except with respect to the indemnification letters of Mr. Ilan
Ben-Dov and Mr. Yahel Shachar, which will be effective as of April 28, 2013 (the
date of expiration of their previous indemnification letters).

According to the Revised Indemnification Letter, the aggregate indemnification
amount payable by the Company to the Indemnified Persons and all other
indemnified persons pursuant to all letters of indemnification issued to them by the
Company on or after the date of the EGM, which indemnification letters include a
maximum indemnity amount substantially similar to the Maximum Indemnity
Amount in the Revised Indemnification Letter, for any occurrence of an event set out
in Schedule 1 to the Revised Indemnification Letter, will not exceed 25% of
shareholders equity according to the latest reviewed or audited financial statements
approved by Partner's Board of Directors prior to approval of the indemnification
payment (“Maximum Indemnity Amount”).

The Revised Indemnification Letter is annotated to show changes made from the
version of the Indemnification Letter that was approved by the shareholders in May
2012.

It should be noted that the relevant factors in line with Amendment No. 20 were
considered in this matter.

This summary is qualified in its entirety by reference to the description in the Proxy
Statement.



The Compensation Committee and the Board of Directors have approved and ratified,
and recommended to the shareholders to approve and ratify, the grant of the Revised
Indemnification Letter to each Indemnified Person, resolved that the Maximum
Indemnity Amount is reasonable given the circumstances and that the indemnification
events listed in Schedule | of the Revised Indemnification Letter are anticipated in
light of the Company's current activities, and resolved that such resolutions are in the
best interest of the Company. The Compensation Committee and the Board of
Directors have noted that the directors who are Indemnified Persons have a Personal
Interest in this matter.

It is proposed that at the EGM the following resolutions be adopted:

(i) “RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Shlomo Rodav and to provide him with the Revised
Indemnification Letter;

(i) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. llan Ben-Dov and to provide him with the Revised
Indemnification Letter;

(i) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Adam Chesnoff and to provide him with the Revised
Indemnification Letter;

(iv) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Fred Gluckman and to provide him with the Revised
Indemnification Letter;

(v) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Sumeet Jaisinghani and to provide him with the
Revised Indemnification Letter;

(vi) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Yoav Rubinstein and to provide him with the
Revised Indemnification Letter;

(vil) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Arieh Saban and to provide him with the Revised
Indemnification Letter;

(viii) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Yahel Shachar and to provide him with the Revised
Indemnification Letter; and

(ix) RESOLVED: to approve and ratify the Company’s undertaking to
indemnify Mr. Elon Shalev and to provide him with the Revised
Indemnification Letter.



RESOLVED: with respect to each item above, that the Maximum Indemnity Amount
is reasonable given the circumstances and that the indemnification events listed in
Schedule 1 of the Revised Indemnification Letter are anticipated in light of Partner's
current activities.

RESOLVED: that these resolutions are in the best interest of the Company.”

For further details in respect of the item above and the complete wording of the proposed
resolution, kindly see the Proxy Statement distributed with this Deed of Vote by the
Company on September 12, 2013.

Place and time for review of the full wording of the proposed resolution:

The Proxy Statement, distributed with this Deed of Vote, contains the full text of the
proposed resolutions and will be available for review at the Company offices, 8 Ha’amal
Street, Rosh Ha’ayin, Israel, Sunday-Thursday, from 9a.m. to 5p.m. (Israel time) following
prior coordination at telephone number +972-54-7814191, until the time of the EGM,
convened to approve the items on the agenda. In addition, the Proxy Statement is available
on the websites: www.magna.isa.gov.il and www.maya.tase.co.il; and on the U.S.
Securities and Exchange Commission’s EDGAR System http://www.sec.gov/edgar.shtml.
The Proxy Statement includes additional information on the content of this Deed of Vote
and it is important that the shareholders will also review it.

The required majority for each of the items on the agenda:

The required majority required for the approval of the resolutions on the agenda, which are
subject to the Regulations Procedure, is a majority of the Ordinary Shares participating in
the EGM and voting on the matter; provided, that one of the following conditions is
fulfilled: (i) the majority of votes in favor of the matter shall include at least a majority of
the votes of shareholders not constituting Controlling Parties (as stated in the Israeli
Companies Law), “Controlling Parties”) in the Company, or those having a Personal
Interest (as defined in the Israeli Companies Law, a “Personal Interest”) in the approval of
the pertinent item, participating in the vote; which votes shall not include abstaining votes;
or (ii) the total number of objecting votes of the shareholders mentioned in clause (i) does
not exceed 2% of the total voting rights in the Company.

Notice of disclosure in respect of a Controlling Party Interest or a Personal Interest
and Restrictions under the License:

In the second part of this Deed of Vote there is a designated space for marking and
detailing whether the shareholder is a Controlling Party or has a Personal Interest in any
resolution. If a shareholder does not so mark or detail, the shareholder’s vote shall not be
counted in respect of the items on the agenda.



A shareholder is required to indicate if any of the shareholder’s holdings in Partner or vote
requires the consent of the Minister of Communications pursuant to Partner’s License. If a
shareholder does not so mark, the shareholder’s vote shall not be counted.

Validity of the Deed of VVote:

A Deed of Vote submitted by shareholders who hold their shares through a member in the
Tel-Aviv Stock Exchange (the “Exchange”) will be valid only if accompanied by an
ownership certificate. A Deed of Vote submitted by registered shareholders shall be valid
only if accompanied by a copy of I.D., passport or incorporation certificate.

A Deed of Vote shall be submitted to the Company or mailed by registered mail, so it
arrives to the Company’s office no later than 72 hours prior to the time of the EGM.

The Company’s address for submission of Deeds of VVote and Position Notices is:

Roly Klinger, Adv., Company Secretary, Partner Communications Company Ltd., 8
Ha’amal Street, Rosh Ha’ayin, 48103 Israel (kindly mark clearly "deed of vote" or
“position notice” on the envelope).

The deadline for submission of Position Notices and the Board’s response to such
Notices are:

The deadline for submission of Position Notices by the shareholders in respect of the items
on the agenda is: September 27, 2013.

The deadline for submission of the Board of Directors’ response to Position Notices (if
any) is: October 5, 2013.

The Deed of VVote and Position Notices (if any) are available at the following websites:

Israel Securities Authority website: www.magna.isa.gov.il

Tel Aviv Stock Exchange website: www.maya.tase.co.il

U.S. Securities and Exchange Commission’s EDGAR System (only a convenience
translation into English): http://www.sec.gov/edgar.shtml

Receipt of ownership certificates, Deeds of Vote and Position Notices:

A shareholder, whose shares are being held through a stock exchange member, is entitled to
receive the ownership certificate in the branch of that stock exchange member or by the
mail, if the shareholder requested. Such request shall be made in advance for a particular
securities account.

A shareholder, whose shares are being held through an Exchange member, is entitled to
receive from the stock exchange member who holds the share in the shareholder’s behalf,
by e-mail, with no charge, a link to the text of the Deed of Vote and to the Position Notices



(if any) posted on the Israel Securities Authority website, unless the shareholder notified
the Exchange member that the shareholder is not interested in receipt of such link or he is
interested in receipt of Deeds of VVote by mail (for charge). Shareholder’s notice in respect
of Deeds of Vote shall apply to Position Notices as well.

One or more shareholders holding shares conferring in the aggregate at least five percent of
the Company’s voting rights and shareholders holding the same rate of the Company’s
voting rights not held by the Company’s "Controlling Party" (as stated in Section 268 of the
Israeli Companies Law), are entitled to review the Deeds of Votes as detailed in Regulation
10 of the Deeds of VVote Regulations.

As of September 11, 2013 the amount of shares equivalent to 5% of the Company’s voting
rights is: 7,783,198 Ordinary Shares (excluding treasury shares).

As of September 11, 2013, the amount of shares equivalent to 5% of the Company’s voting
rights not held by the Company’s Controlling Party (as stated in Section 268 of the Israeli
Companies Law) is: 4,048,262 Ordinary Shares (excluding treasury shares).

Marking of Vote in the Deed of VVote:

Shareholder shall mark the shareholder's vote regarding the items on the agenda which are
subject to the Regulations Procedure, in the second part of this Deed of Vote.
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Partner Communications Company Ltd.

Date: , 2013
Addendum

Deed of Vote - Part 11

In accordance with Regulation 5(a) of the Companies Regulations
(Deeds of Vote and Position Notices) (2005)

Name of the Company: Partner Communications Company Ltd. (the “Company”)

The Company’s address (for submitting and sending Deeds of Vote and Position Notice):
Roly Klinger, Adv., Company Secretary, Partner Communications Company Ltd., 8
Ha’amal Street, Rosh Ha’ayin, 48103 Israel (kindly mark clearly "deed of vote" or
"position notice” on the envelope)

Company’s registration number: 52-004431-4

Time of the meeting: Thursday, October 17, 2013 at 10:00 Israel time.

Type of meeting: Extraordinary general meeting

The Record Date: September 17, 2013

Note:

In parallel to distribution of this Deed of Vote, a Hebrew version of a Deed of Vote
(ktav hatzba'a) per Israeli requirements will be distributed among the shareholders.
The shareholders are requested to send only one version of a Deed of Vote (an English
version or a Hebrew version, but not both). If both versions will be sent by
shareholders, in case of contradiction between the two versions (as determined by the
Company Secretary), the vote shall be disqualified.

Shareholder’s Details:
Name of shareholder:
I.D. number:

In case the shareholder does not hold an Israeli 1.D.:
Passport number:
The country issuing the passport:
In effect until:

In case the shareholder is an entity:
Entity registration number:
Country of organization:
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ltem
No.

Subject of the Resolution

Vote?

In respect of
transaction’s
approval
pursuant to
sections 255,
267A and 275 -
do you have a
“Personal
Interest” in the
resolution or
constitute a
“Controlling
Party”"?

For

Against

Abstain

Yes® No

1)

Approval of a registration rights agreement between the
Company and S.B. Israel Telecom Ltd.

2)

Approval of a compensation policy for the Company's

Office Holders.

3)

Approval and ratification of the grant of Indemnification
Letters to the following directors:

() Shlomo Rodav

(i) llan Ben-Dov

(iii) | Adam Chesnoff
(iv) Fred Gluckman

(V) Sumeet Jaisinghani
(vi) Yoav Rubinstein
(vii) | Arieh Saban

(viii) | Yahel Shachar

(ix) Elon Shalev

The items on the agenda are subject to the Regulations Procedure.

Regarding the items on the agenda why do | have a “Personal Interest” in the resolution, or

why do | constitute a “Controlling Party” in the Company?
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Deeds of Vote submitted by shareholders who hold their shares through an Exchange
member (under section 177(1) of the Israeli Companies Law) will be valid only if
accompanied by an ownership certificate.

Deeds of Vote submitted by shareholders registered in the Company’s Shareholders
Register will be valid only if accompanied by a copy of I.D., passport or organization
certificate.

You must mark one of the following two boxes (if an X is not marked in either column, or
if an X is marked in both columns, or if an X is marked in the NO box but no number of
shares is provided, the vote may be disqualified)®:

d
4

Yes. | approve the declaration below.
No. | do not approve the declaration below. | hold, together with others,
Ordinary Shares of Partner.

I declare that my holdings and my vote DO NOT require the consent of the Israeli
Minister of Communications pursuant to (i) Sections 21 (Transfer of Means of
Control) or 23 (Prohibition of Cross-Ownership) of the Company’s General License
for the Provision of Mobile Radio Telephone Services using the Cellular Method in
Israel dated April 7, 1998, as amended (the “License”); or (ii) any other license
granted, directly or indirectly, to Partner®.

For your convenience, a translation of sections 21-24 to the License is attached as Annex
“E” to the Proxy Statement distributed with this Deed of Vote.

Signature
Name (Print):
Title:
Date:

If an X is not marked in either column, or if an X is marked in more than one column, the vote shall be considered as an abstention on the relevant item.

Kindly provide details regarding the nature of your Personal Interest in the resolution, or why you constitute a Controlling Party in the Company, at the
designated space after the table. “Personal Interest” is defined in Section 1 of the Israeli Companies Law as a person’s personal interest in an act or a
transaction of a company, including, without limitation, the personal interest of a person's relative and the personal interest of an entity in which the
person or the person's relative is an interested party. Holding shares in a company does not give rise to a “Personal Interest.” “Personal Interest”
includes, without limitation, a personal interest of a person voting by proxy which was given by another person, even if the other person does not have a
personal interest, and a person voting on behalf of a person having a personal interest will be deemed as having a personal interest, whether the voting
discretion is in the voter’s hands or not. The Israeli Companies Law refers to the definition of “Control” in Section 1 of the Israeli Securities Law
(1968), defining “Control" as the ability to direct the activity of a company, except for ability stemming only from being a director or holding another
position in that company, and it is presumed that a person is controlling a company if said person holds half or more of a of certain type of means of
control in a company (the right to vote in the shareholders general meeting or in a similar organ in another corporation or the right to appoint directors
of the company or its general manager).

If an X is not marked in either column, or if an X is marked in the “Yes” column and the shareholder does not provide details regarding the nature of the
Personal Interest or the Controlling Party Interest, or an X is marked in both columns, the vote shall be disqualified.

In the event that the shareholder is an “Interested Party”, as defined in the License, voting in a different manner with respect to each part of the
shareholder's Ordinary Shares, a separate Deed of Vote should be filed for each quantity of Ordinary Shares in respect of which the shareholder intends
to vote differently.

Under certain licenses granted, directly or indirectly, to Partner, approval of, or notice to, the Minister of Communications of the State of Israel may be
required for holding of 5% or more of Partner's means of control.
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DEED OF AUTHORIZATION

To:  Partner Communications Company Ltd. (the “Company”)

Attn: Roly Klinger, Adv., Company Secretary

Re: Extraordinary General Meeting of Shareholders to be held on
Thursday, October 17, 2013 (the ""Meeting"")

I, the undersigned?, , (Identification No./Registration No.
), of , being a
registered holder of 2 Ordinary Shares, par value NIS 0.01 per share
(the "Ordinary Shares™) of the Company, hereby authorize , Identification
No. ® to participate and vote in my stead and on my behalf at the Meeting and
in any adjournment thereof, inter-alia, with respect to any adjournment of discussion or
resolution of any of the issues detailed on the Meeting agenda, until I shall otherwise notify you.

I declare and detail in the designated space below, in connection with the resolutions on the
agenda whether | have a “Personal Interest” in the pertinent resolution, or whether I am a
“Controlling Party” in the Company:*

! Name of shareholder.

2 A shareholder is entitled to give several Deeds of Authorization, each of which refers to a different quantity of Ordinary Shares of the
Company held by the shareholder, so long as the shareholder shall not give Deeds of Authorization with respect to an aggregate number of
Ordinary Shares exceeding the total number of shares held by him.

3 In the event that the proxy does not hold an Israeli Identification number, indicate a passport number, if any, and the name of the country in
which the passport was issued.

4

Kindly provide details regarding the nature of your Personal Interest in the resolution, or why you constitute a Controlling Party in the
Company, at the designated space after the table (on page 3). “Personal Interest” is defined in Section 1 of the Israeli Companies Law (1999)
(the “Israeli Companies Law”) as a person’s personal interest in an act or a transaction of a company, including, without limitation, the
personal interest of a person's relative and the personal interest of an entity in which the person or the person's relative is an interested party.
Holding shares in a company itself does not give rise to a “Personal Interest”. “Personal Interest” includes, without limitation, a personal
interest of a person voting by proxy which was given by another person, even if the other person does not have a personal interest, and a
person voting on behalf of a person having a personal interest will be deemed as having a personal interest, whether the voting discretion is in
the voter’s hands or not. The Israeli Companies Law refers to the definition of “Control” in Section 1 of the Israeli Securities Law (1968),
defining "Control" as the ability to direct the activity of a company, except for ability stemming only from being a director or holding another
position in that company, and it is presumed that a person is controlling a company if said person holds half or more of a of certain type of
means of control in a company (the right to vote in the shareholders general meeting or in a similar organ in another corporation or the right
to appoint directors of the company or its general manager).



Item Subject of the Resolution Vote® In respect of
No. transaction’s
approval
pursuant to
sections 255,
267A and 275
- do you have
a “Personal
Interest” in
the resolution
or constitute
a
“Controlling
Party”*?

For |Against|Abstain|  Yes® No

1) Approval of a Registration Rights Agreement between the Company
and S.B. Israel Telecom Ltd.

2) Approval of a compensation policy for the Company's office holders.

3) Approval and ratification of the grant of Indemnification Letters to the
following directors:

(i) Shlomo Rodav

(i) llan Ben-Dov

(iii) | Adam Chesnoff

(iv) | Fred Gluckman

(v) Sumeet Jaisinghani

(vi) | Yoav Rubinstein

(vii) | Arieh Saban

(viii) | Yahel Shachar

(ix) | Elon Shalev

If an X is not marked in either column, or if an X is marked in more than one column, the vote shall be considered as an abstention on the relevant item.

If an X is not marked in either column, or if an X is marked in the “Yes” column and the shareholder does not provide details regarding the nature of the
Personal Interest or the Controlling Party Interest, or an X is marked in both columns, the vote shall be disqualified.




The items on the agenda are subject to the Regulations Procedure.

In connection with the resolutions on the agenda why do | have a “Personal Interest” in the
resolutions, or why do I constitute a “Controlling Party” in the Company?

You must mark one of the following two boxes (if an X is not marked in either box, or if an X is
marked in both boxes, or if an X is marked in the NO box but no number of shares is provided,
the vote may be disqualified)”

0 Yes. | approve the declaration below.

0 No. | do not approve the declaration below. I hold, together with others,
Ordinary Shares of Partner.

I declare that my holdings and my vote DO NOT require the consent of the lIsraeli
Minister of Communications pursuant to (i) Sections 21 (Transfer of Means of Control)
or 23 (Prohibition of Cross-Ownership) of the Company’s General License for the
Provision of Mobile Radio Telephone Services using the Cellular Method in Israel dated
April 7, 1998, as amended (the “License”)?; or (ii) any other license granted, directly or
indirectly, to Partner®.

Date:

Signature

Name (print):
Title:

In the event that the shareholder is an “Interested Party,” as defined in the License, voting in a different manner with respect to each part of
the shareholder's Ordinary Shares, a separate Deed of Authorization should be filed for each quantity of Ordinary Shares in respect of which
the shareholder intends to vote differently.

A translation of sections 21-24 of the License is attached as Annex “E” to the Proxy Statement distributed with this Deed of Authorization.

Under certain licenses granted, directly or indirectly, to Partner, approval of, or notice to, the Minister of Communications of the State of
Israel may be required for holding of 5% or more of Partner's means of control.
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