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Exhibit 99.1

INTERNET GOLD — GOLDEN LINESLTD.
2 Dov Friedman Street
Ramat Gan 5250301, I srael

NOTICE OF 2016 ANNUAL GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

We cordially invite you to the 2016 Annual General Meeting of Shareholdersto be held on Thursday, June 16, 2016 at 3:00 p.m. (Israel time) at our offices at 2 Dov Friedman Street, Ramat Gan
5250301, Israel. At the Meeting, shareholderswill be asked to adopt the following resolutions, as further detailed in the attached proxy statement:

1 To re-elect four directors, to hold office until our next annual general meeting of shareholders.

2. To approve the updated compensation policy for our directors and officers.

3. To approve the updated compensation terms for our Chief Executive Officer.

4. Toratify and approve the reappointment of Somekh Chaikin, registered public accounting firm, amember of KPMG International, as our independent registered public accountants for

the year ending December 31, 2016, and to authorize our Board of Directors and our audit committee (under their authority in accordance with the Israeli Companies Law), to fix the
compensation of such independent registered public accountants in accordance with the volume and nature of their services.

In addition, our auditor’s report and consolidated financial statements for the year ended December 31, 2015 will be reviewed and discussed at the Meeting.

Shareholders of record at the close of business on May 9, 2016 are entitled to notice of and to vote at the meeting. 'Y ou can vote either by mailing in your proxy or in person by attending the
meeting. If voting by mail, the proxy must be received by our transfer agent or at our registered officein Israel at |east forty-eight (48) hours prior to the appointed time of the meeting to be validly
included in the tally of ordinary shares voted at the meeting. If you attend the meeting, you may vote in person and your proxy will not be used. Alternatively, shares held viaa TASE member may be
voted electronically viathe ISA's electronic voting system, up to six hours before the time fixed for the Meeting. Shareholders should receive instructions about electronic voting from the TASE member
through which they hold their shares. Detailed proxy voting instructions are provided both in the Proxy Statement and on the enclosed proxy card.

Sincerely,

Shaul Elovitch
Chairman of the Board of Directors

May 9, 2016




INTERNET GOLD — GOLDEN LINESLTD.
2 Dov Friedman Street
Ramat Gan 5250301, I srael

PROXY STATEMENT

2016 ANNUAL GENERAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnished in connection with the solicitation of proxies on behalf of the Board of Directors of Internet Gold - Golden Lines Ltd. to be voted at the 2016 Annual
General Meeting of Shareholders, or the Meeting, and at any adjournment thereof, pursuant to the accompanying Notice of 2016 Annual General Meeting of Shareholders. The Meeting will be held at 3:00
p.m. (Israel time) on Thursday, June 16, 2016, at our officesat 2 Dov Friedman Street, Ramat Gan 5250301, Israel.

This Proxy Statement, the attached Notice of 2016 Annual General Meeting and the enclosed proxy card are being mailed to shareholders on or about May 12, 2016.

Purpose of the Annual General Meeting

At the Meeting, shareholders will be asked to vote upon the following matters: (i) the re-election of four directors, to hold office until our next annual general meeting of shareholders; (ii) the
approval of the updated compensation policy for our directors and officers; (iv) the approval of the updated compensation terms for our Chief Executive Officer; and (v) the ratification and approval of
the reappointment of Somekh Chaikin, registered public accounting firm, amember of KPMG International, as our independent registered public accountants for the year ending December 31, 2016, and
authorization for our Board of Directors and our audit committee (under their authority in accordance with the I sraeli Companies Law), to fix the compensation of such independent registered public
accountants in accordance with the volume and nature of their services. Inaddition, our auditor’s report and consolidated financial statements for the year ended December 31, 2015 will be reviewed and
discussed at the Meeting.

We are not aware of any other matters that will come before the Meeting. If any other matters properly come before the Meeting, the person designated as proxy intends to vote on such matters
in accordance with the judgment and recommendation of the Board of Directors.

Recommendation of the Board of Directors

Our Board of Directors recommends avote FOR each of the nominees for director listed in this Proxy Statement and FOR the other proposals set forth in this Proxy Statement.

Proxy Procedure

Only holders of record of our ordinary shares, par value of NIS 0.1 per share, as of the close of business on May 9, 2016, are entitled to notice of, and to vote in person or by proxy at, the
Meeting. Asof May 9, 2016, the record date for determination of shareholders entitled to vote at the Meeting, there were 19,203,186 outstanding ordinary shares.

e Votingin Person. If your shares are registered directly in your name with our transfer agent (i.e. you are a“ registered shareholder”), you may attend and vote in person at the Meeting. If
you are abeneficial owner of sharesregistered in the name of your broker, bank, trustee or nominee (i.e. your sharesare held in “ street name”), you are also invited to attend the Meeting;
however, to vote in person at the Meeting as a beneficial owner, you must first obtain a*“legal proxy” from your broker, bank, trustee or nominee authorizing you to do so.

e Voting by Mail. You may submit your proxy by mail by completing, signing and mailing the enclosed proxy card in the enclosed, postage-paid envelope, or, for shares held in street name,
by following the voting instructions provided by your broker, bank trustee or nominee. The proxy must be received by our transfer agent or at our registered officein Israel at least forty-
eight (48) hours prior to the designated time for the Meeting to be validly included in the tally of ordinary shares voted at the Meeting.

e Voting Electronically. Shareholdersin“Street Name” whose shares are held through Members of the Tel Aviv Stock Exchange ("TASE") may also vote their shares electronically viathe

electronic voting system of the Israel Securities Authority which vote shall be cast no later than June 16, 2016 at 9:00 am. Israeli time. Y ou may receive guidance on the use of the electronic
voting system from the TASE member through which you hold your shares.




Change or Revocation of Proxy

If you are aregistered shareholder, you may change your vote at any time prior to the exercise of authority granted in the proxy by delivering awritten notice of revocation to our Corporate
Secretary, by granting anew proxy bearing alater date, or by attending the Meeting and voting in person. Attendance at the Meeting will not cause your previously granted proxy to be revoked unless
you specifically so request.

If your shares are held in street name, you may change your vote by submitting new voting instructions to your broker, bank, trustee or nominee or, if you have obtained alegal proxy from your
broker, bank, trustee or nominee giving you the right to vote your shares, by attending the Meeting and voting in person.

Position Statements

Shareholders are permitted to express their position on any proposal on the agenda of the Meeting by submitting a written statement, through the company, to the other shareholders (the
“Position Statement”). Position Statements should be submitted to our company at our registered offices, at 2 Dov Friedman Street, Ramat Gan 5250301, Israel. Any Position Statement received will be
furnished to the SEC on Form 6-K, and will be made available to the public on the SEC's website at http://www.sec.gov and in addition at http://www.magnaisa.gov.il or http://maya.tase.co.il. Position
Statements should be submitted no later than June 6, 2016. A shareholder is entitled to contact us directly and receive the text of the proxy card and any Position Statement.

Quorum

The quorum for any shareholders meeting must include the presence, in person or by proxy, of shareholders holding or representing, in the aggregate, at least one third of the voting rights. No
business will be considered or determined at a general meeting, unless the requisite quorum is present within half an hour from the time appointed for the general meeting. If within half an hour from the
time appointed for the general meeting a quorum is not present, the general meeting will stand adjourned to the same day one week thereafter, at the same time and place, or to such other time as
designated in the notice for such meeting (“Adjourned Meeting”). If within half an hour from the time appointed for the Adjourned Meeting a quorum is not present, any number of shareholders present
will represent aquorum.

This notice will serve as notice of such reconvened meeting if no quorum is present at the original date and time and no further notice of the reconvened meeting will be given to shareholders.

Abstentions and broker non-votes will be counted towards the quorum. Ordinary shares represented in person or by proxy (including broker non-votes and shares that abstain or do not vote
with respect to one or more of the matters to be voted upon) will be counted for purposes of determining whether a quorum exists. “ Broker non-votes” are shares held in a street name by a bank or
brokerage firm that indicates on its proxy that it does not have discretionary authority to vote because the nominee does not have discretionary voting power with respect to a particular matter and has
not received instructions from the beneficial owner on that particular matter. On all matters considered at the Meeting, abstentions and broker non-votes will be treated as neither avote “for” nor
“against” the matter, although they will be counted as present in determining if aquorumispresent. Unsigned or unreturned proxies, including those not returned by banks, brokers, or other record
holders, will not be counted for quorum or voting purposes.




Voting Rights

Each ordinary share entitles the holder to one vote, except as otherwise described below. Our Articles of Association require each shareholder that wishes to participate in the Meeting to certify
to us prior to the vote, or if the shareholder is voting by proxy, in the proxy card, asto whether or not his or her holdingsin our company or hisor her vote requires the approval of the Prime Minister of
Israel and Israeli Minister of Communications pursuant to the I sraeli Communications Law (Telecommunications and Broadcasting), 1982, or the Communications Law, or the Communications Order
(Determination Of Essential Service Provided By “Bezeq” The Isragli Telecommunications Corp., Limited), 5757-1997, or the Communications Order. |f ashareholder does not provide such certification,
such shareholder will not be entitled to vote at the Meeting and such shareholder’s vote will not be counted for quorum purposes.

According to our Articles of Association, “Exceptional Holdings’ do not entitle the holder to vote such shares at the Meeting. “Exceptional Holdings” is defined in the Communications Order
and our Articles of Association and generally refers to the acquisition of control, means of control or significant influence without the approval required by the Communications Law or the
Communications Order. “Means of control” meansthe right to vote at a general meeting of the company, to appoint a director or general manager of the company, to participate in the profits of the
company or ashare of the remaining assets of the company after payment of its debts upon liquidation. “Significant influence” means the ability to significantly influence the activity of acompany,
whether alone or together with or through others, directly or indirectly, asaresult of holding means of control in that company or in another company, including ability derived from the company’s articles
of association, awritten, oral or other kind of agreement, or from any other source, excluding solely as aresult of the performance of an office holder’s dutiesin the company. In this context, holding 25%
of the means of control of acompany is presumed to confer significant influence. The control permit issued to usin connection with our acquisition of the controlling interest in Bezeq - The Israeli
Telecommunications Corp., or Bezeq, Isragl’ s largest telecommunications provider (TASE: BZEQ), includes a provision permitting sharehol ders that are not members of the Eurocom group to hold up to
15% of our outstanding share capital, subject to certain conditions set forth in the control permit. An English translation of the relevant provision in our control permit may be viewed on our website at
www.igld.com.

Majority Required

An affirmative vote of the holders of amajority of the ordinary shares represented at the Meeting, in person or by proxy, entitled to vote and voting thereon, isrequired to approve each of the
proposals, except as otherwise stated in the proposal .

In tabulating the voting results for any particular proposal, shares that constitute broker non-votes and abstentions are not considered votes cast on that proposal. Unsigned or unreturned
proxies, including those not returned by banks, brokers, or other record holders, will not be counted for voting purposes.

We have received indication from our principal shareholder, Eurocom Communications Ltd., or Eurocom Communications, which beneficially owns approximately 58.98% of our issued and
outstanding ordinary shares, that it presently intends to vote for all of the nominees for director and in favor of the other Items to be acted upon at the Meeting.

Cost of Soliciting Votesfor the Annual Meeting
We will pay the cost of soliciting proxies from our shareholders. Proxieswill be solicited by mail and may also be solicited in person, by telephone or electronic communication, by our directors,

officers and employees. We will reimburse brokerage houses and other custodians, nominees and fiduciaries for their expenses in accordance with the regulations of the Securities and Exchange
Commission, or SEC, concerning the sending of proxies and proxy material to the beneficial owners of our shares.




Voting Results of the Annual General Meeting
We will publish thefinal resultsin aForm 6-K filed with the SEC promptly following the Annual General Meeting. Y ou may obtain acopy of the Form 6-K through any of the following means:
e reviewing our SEC filings under the heading “ SEC Filings” within the Investors section of our website at www.igld.com; or

e reviewing our SEC filings through the SEC's EDGAR filing system at www.sec.gov or through the Tel-Aviv Stock Exchange filings at www.tase.co.il or through the Tel-Aviv Stock Exchange
filings at http://www.magna.isa.gov.il/.

Termsof Serviceand Employment of Executive Officersand Directors

For information relating to the compensation of our named executive office holders during or with respect to the year ended December 31, 2015, please see “Item 6. Directors, Senior Management
and Employees— B. Compensation” in our Annual Report on Form 20-F for the year ended December 31, 2015, which was filed with the SEC on April 19, 2016.

Security Owner ship of Certain Beneficial Ownersand Management

Asof May 9, 2016, none of our directors and executive officers beneficially owns any of our ordinary shares, other than Mr. Shaul Elovitch, the chairman of our board of directors. See footnote 3

below.
Thefollowing table sets forth certain information as of May 9, 2016, regarding the beneficial ownership by all shareholders known to usto own beneficially 5% or more of our ordinary shares:
Number of
Ordinary
Shares Per centage
Beneficially of
Name Owned () Owner ship (2)
Eurocom Communications (3) 11,325,701 58.98%
Messrs. Shaul and Y ossef Elovitch (3) 12,250,701 63.80%
Yelin Lepidot (4) 987,792 5.14%
(2) Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission and generally includes voting or investment power with respect to securities.

Ordinary shares relating to options currently exercisable or exercisable within 60 days of the date of this table, are deemed outstanding for computing the percentage of the person holding such
securities but are not deemed outstanding for computing the percentage of any other person. Except as indicated by footnote, and subject to community property laws where applicable, the
persons named in the table above have sole voting and investment power with respect to all shares shown as beneficially owned by them.

2 The percentages shown are based on 19,203,186 ordinary shares issued and outstanding (which exclude 5,862,615 ordinary shares held as treasury shares) as of May 9, 2016.

(©)] Mr. Shaul Elovitch, Mr. Y ossef Elovitch, Eurocom Communications and Eurocom Holdings (1979) Ltd. are the beneficial owners of 12,250,701 ordinary shares of our company that are held by
Eurocom Communications (925,000 of these shares are held directly by ajoint account of Messrs, Shaul and Y ossef Elovitch). Mr. Shaul Elovitch and his brother, Mr. Y ossef Elovitch, own 80%
and 20%, respectively, of Eurocom Holdings (Mr. Shaul Elovitch and Mr. Y ossef Elovitch own 75% and 25%, respectively, of Eurocom Holdings' management shares). Eurocom Communications
1599.33% owned by Eurocom Holdings. The remaining 0.67% interest in Eurocom Communicationsis directly owned by Mr. Shaul Elovitch. Accordingly, Mr. Shaul Elovitch may be deemed to
have the sole voting and dispositive power as to our ordinary shares held of record directly by Eurocom Communications. Mr. Shaul Elovitch may also deem to be the beneficial owner of 26,893
ordinary shares held of record by hiswife, Mrs. Iris Elovitch. In addition, the above includes 8,300 shares that are held by other family members of Mr. Shaul Elovitch.

4 Based on a Schedule 13G filed by Dov Yelin, Yair Lapidot and Yelin Lapidot Holdings Management Ltd. on January 6, 2016. Their addressis 50 Dizengoff St., Dizengoff Center, Gate 3, Top
Tower, 13th floor, Tel Aviv 64332, Israel.




|. REELECTION OF DIRECTORS
(Item 1 on the Proxy Card)

Our articles of association provide that our Board of Directors may consist of no less than six and no more than nine members. Our directors, other than our external directors (within the meaning
of the Israeli Companies Law-1999, or the Israeli Companies Law), are elected at each annual meeting of shareholders. Our board of directors may temporarily fill vacanciesin the board until the next
general meeting at which directors are elected, provided that the total number of directors does not exceed the maximum number permitted under our articles of association. All the members of our Board
of Directors may be reelected upon completion of their term of office (except the external directors, whose reelection is governed by the Israeli Companies Law and regulations promulgated under the
Israeli Companies Law).

At the Meeting, shareholders are being asked to reelect Mr. Shaul Elovitch, Mr. Felix Cohen, Mr. Y ossef Elovitch and Ms. Anat Winner, our current directors who are not external directors, to
hold office until our next Annual General Meeting of Shareholders and until their successors are elected and qualified. All of the directors standing for reelection at the Meeting were elected to servein
such capacity by our shareholders at our 2015 Annual General Meeting of Shareholders.

Asrequired by Israeli law, each of the director nominees has declared in writing that: (i) he or she possesses the requisite skills and expertise, aswell as sufficient time, to perform his/her duties
as adirector of our company; (ii) he or she was not convicted by aconclusive judgment for one of the following offenses less than five years prior to the date of the declaration: (a) an offense under
Sections 290 to 297, 392, 415, 418 to 420 and 422 -428 of the Penal Law, 5737-1977, or under Sections 52C, 52D, 53(a) or 54 of the |sraeli Securities Law, 5728-1968; (b) by a court outside I srael for bribery,
deceit, an offense by a manager of a corporate body or an offense involving misuse of inside information; and (c) for any other offense in respect of which a court holds that, due to the substance, gravity
or circumstances of such offense, such person is not fit to serve as director in a public company; (iii) he or sheis not subject to a court or committee decision in an administrative enforcement proceeding
pursuant to Section 226A of the Israeli Companies Law that prohibits him or her from serving as adirector; and (iv) he or she has not been declared bankrupt or incompetent. Such declarations are
available for review at our registered office.

In addition, in accordance with the requirements of the Israeli Companies Law, Ms. Winner has declared in writing that she qualifies as an “independent director” within the meaning of the Israeli
Companies Law.

The board of directors of an Israeli public company isrequired to determine that at least one or more directors will have “accounting and financial expertise,” as defined by regulations
promulgated under the Isragli Companies Law. Our Board of Directors determined, accordingly, that at least two directors must have “accounting and financial expertise.” Our Board of Directors has
further determined that Mr. Shaul Elovitch, Ms. Anat Winner, and Mr. Dudi Ezraand Ms. Shoshana Shidlo, our external directors, have the requisite “accounting and financial expertise.”

We are a“controlled company” within the meaning of the NASDAQ Stock Market Rules, since Eurocom Communications holds more than 50% of our voting power. Assuch, we are exempt from
the NASDAQ Stock Market Rules requirement that amajority of acompany’s board of directors qualify asindependent directors within the meaning of the NASDAQ Stock Market Rules. Instead, we
follow Israeli law and practice, in accordance with which we are required to appoint at least two external directors, within the meaning of the Israeli Companies Law, to our Board of Directors. We are also
exempt from the NASDAQ Stock Market Rules requirement regarding the process for the nomination of directors; instead, we follow Israeli law and practice in accordance with which our directors are
proposed by the board of directors and elected by the shareholders.




Our Audit Committee and Board of Directors has determined to pay our non-employee directors and external directors compensation equal to the fixed statutory amount for companies of our size
set forth from time to time in the I sraeli Companies Regul ations (Rules Regarding Compensation and Expenses of an External director), 5760-2000, or the “Regulations.” Asaresult, if re-elected asa
director, Ms. Winner will be entitled to such compensation during the duration of her service as adirector, which is currently an annual fee of NIS 69,000 (currently equivalent to approximately $18,400)
and a per meeting attendance fee of NIS 2,500 (currently equivalent to approximately $670). In addition, according to the Regulations, Ms. Winner will be entitled to 60% of the per meeting feeif she
participated in the meeting by means of communication and not in person, and to 50% of the per meeting fee if resolutions were approved in writing, without convening a meeting. Such director
compensation is exempt from shareholder approval in accordance with the Israeli Companies Regulations (Relief from Related Party Transactions), 5760-2000, unless one or more shareholders holding at
least 1% of our issued and outstanding shares or voting rights objects to the relief from the shareholder approval requirement, provided that such objection is submitted to usin writing not later than 14
days from the date that we submit areport in accordance with the Israeli Securities Law, 5768-1968 regarding the adoption of the proposed resolutions.

Set forth below isinformation about each nominee, including age, position(s) held with our company, principal occupation, business history and other directorships held.

Shaul Elovitch (68) has served as the chairman of our board of directors since our inception in 1992. Mr. Elovitch is the controlling shareholder of Eurocom Communications and its affiliated
companies, one of Israel’slargest private communications groups. Mr. Elovitch has served as the chairman of the board of directors of Eurocom Holdings and Eurocom Communications, our parent
company, since 1985. Mr. Elovitch serves as the chairman of the board of directors of Bezeq and as a director or chairman of various companies of the Bezeq group and the Eurocom group including Space
Communications Ltd. and Satcom Systems Ltd. Mr. Elovitch has served as chairman of the board of directors of B Communications since 2000. Mr. Elovitch is the brother of Mr. Y ossef Elovitch, a
director.

Felix Cohen (62) was elected to serve as adirector by our Board of Directorsin February 2010. Mr. Cohen has served as the Chief Financial Officer of the Eurocom group since 1988 and also
serves as adirector and/or officer of various other companies within the Eurocom group, including Enlight Renewable Energy Ltd., Space-Communications Ltd. and D.M Engineering (3000) Ltd. Mr.
Cohen also serves as adirector of Bezeq and other companies within the Bezeq group.

Yossef Elovitch (65) has served as adirector since 1993. Mr. Elovitch has served as director of Eurocom Communications since 1985. Mr. Elovitch serves as a director of various other companies
in the Eurocom group. Mr. Elovitch is the brother of Mr. Shaul Elovitch.

Anat Winner(56) has served as a director of our company since August 2001 and is a member of our audit committee. She served as adirector of B Communications between October 2007 and
August 2013. Ms. Winner has been self employed as a business advisor since July 2003 and served as adirector of Magal Security Systems Ltd., publicly traded on the NASDAQ Global Market and
TASE, from 2003 to 2010. From October 2001 to July 2003, Ms. Winner served as chief executive officer and chief financial officer of Israel News Ltd. From 1999 to October 2001, Ms. Winner served as
chief financial officer of DBS Satellite Services (1998) Ltd. Ms. Winner holdsaB.A. degree in Accounting and Economics from Haifa University and has been acertified public accountant (Israel) since
1986.

We are not aware of any reason why the nominees, if elected, would be unable or unwilling to serve as directors. Should the nominees be unavailable for election, the proxies will be voted for
substitute nominees designated by our Board of Directors.




Under the Israeli Companies Law, the affirmative vote of the holders of amajority of the ordinary shares represented at the Meeting, in person or by proxy, entitled to vote and voting thereon, is
required to elect as directors the nominees named above.

TheBoard of Directorsrecommendsa vote FOR the election of each nominee for director named above.
BOARD OF DIRECTORS; COMMITTEES

Board of Directors

According to the Israeli Companies Law and our articles of association, the management of our businessis vested in our board of directors. Our board of directors may exercise all powers and
take all actions that are not specifically granted to our shareholders. Our executive officers are responsible for our day-to-day management and have individual responsibilities established by our chief
executive officer and the board of directors. Executive officers are appointed by and serve at the discretion of our board of directors, subject to any applicable agreements.
External directors

Under the I sraeli Companies Law, companies incorporated under the laws of the State of Israel whose shares have been offered to the public are required to appoint at |east two external directors.
The external directors must meet certain statutory requirements of independence. At least one of the external directors must have “accounting and financial expertise” and any other external director must
have “accounting and financial expertise” or “ professional qualification,” as such terms are defined by regulations promulgated under the Israeli Companies Law.

The external directors are elected for their first term of office by shareholders at a general meeting, provided that either:

o Themajority of shares voting on the matter (not including abstentions), including at least amajority of the shares of the non-controlling shareholders (and of shareholders who do not have a
personal interest in the election of the external director as aresult of their relationship with the controlling shareholder) voting on the matter, vote in favor of the external director; or

o Themajority of sharesvoting on the matter (not including abstentions) vote in favor of the external director and the total number of ordinary shares held by non-controlling shareholders (and of
shareholders who do not have a personal interest in the election of the external director as aresult of their relationship with the controlling shareholder) that voted against the election of the
external director does not exceed 2% of all of the voting rightsin the company.

In general, external directors serve for athree-year term and may be reelected to two additional three-year termsif one of the following conditionsis met:

e Oneor more shareholders holding at least 1% of the voting rights in the company nominated the external director for an additional term of office and the appointment was approved by amajority
of the shares voting on the matter, not including votes of controlling shareholders or shareholders who have a personal interest in the election of the external director as aresult of their
relationship with the controlling shareholder; and provided that the total number of shares held by non-controlling persons and by persons who have no personal interest in the appointment of
the external director as aresult of their relationship with the controlling shareholder, who voted in favor of the election of the nominee, exceeds 2% of the voting rights in the company; or

e Theboard of directors proposed the nominee for an additional term of office, and the el ection was approved by the general meeting of shareholders by the majority required for the election of an
external director for afirst term of office, as described above.




External directors can be removed from office only by the same special percentage of shareholders as can elect them, or by a court, and then only if the external directors cease to meet the
statutory qualifications with respect to their appointment or if they violate their duty of loyalty to the company. If an external directorship becomes vacant, the board of directorsisrequired under the
Israeli Companies Law to convene a shareholders meeting immediately to appoint anew external director.

Each committee of the board of directors that is authorized to exercise powers vested in the board of directors must include at |east one external director, and the audit committee and
compensation committee must include all the external directors. An external director is entitled to compensation as provided in regulations adopted under the Israeli Companies Law and is otherwise
prohibited from receiving any other compensation, directly or indirectly, in connection with such service.

Mr. Dudi Ezraand Ms. Shoshana Shidlo will continue to serve as external directors pursuant to the provisions of the Israeli Companies Law until August 2017, when their initial three-year terms
expire. Both have “accounting and financial expertise,” as such terms are defined under the Israeli Companies Law.

Independent Directors

In general, NASDAQ Stock Market Rules require that a NASDAQ-listed company have a majority of independent directors on its board of directorsand its audit committee must consist solely of
independent directors, as defined under NASDAQ Stock Market Rules. Because Eurocom Communications owns more than 50% of our ordinary shares, we are considered a“ controlled company” within
the meaning of NASDAQ Stock Market Rules. Accordingly, we are exempt from certain requirements under NASDAQ Stock Market Rules, such as the requirement to have amajority of independent
directors on our board of directors. If the “controlled company” exemption ceases to be available to us under the NASDAQ Stock Market Rules, we may instead elect to follow Israeli law and would not be
required to elect any additional independent directors.

Pursuant to the Israeli Companies Law, adirector may be qualified as an independent director if such director is either (i) an external director; or (ii) adirector who complies with the following
requirements: (y) he or sheiseligible for nomination as an external director and the audit committee has approved such eligibility; and (z) he or she has not acted as adirector of the company for a period
exceeding nine consecutive years.

Our board of directors has determined that each of Ms. Shidlo and Mr. Ezra (both external directors under Israeli law) and Ms. Anat Winner qualifies as an independent director under the
requirements of the SEC, NASDAQ and Israeli law.

Audit Committee

Under the Israeli Companies Law, the board of directors of any public company must establish an audit committee. The audit committee must consist of at least three directors, must include all of
the external directors and must have amajority of independent directors. The audit committee may not include the chairman of the board of directors, any director employed by the company or by the
controlling shareholder of the company, or any director who provides services on aregular basis to the company or the controlling shareholder or acompany controlled by the controlling sharehol der, or
adirector who isfinancially dependent on the controlling shareholder, or a controlling shareholder or any of the controlling shareholder’ s relatives.

Our audit committee also serves, in compliance with the I sraeli Companies Regulations (Provisions and Conditions regarding the Financial Statements' Authorization Process), 2010 as the
committee of our board of directorsthat isrequired to examine our financial statements.

In addition, the NASDAQ Stock Market Rules require us to establish an audit committee comprised of at least three members, all of whom must be independent directors, each of whomiis
financially literate and satisfies the respective “independence” requirements of the SEC and NASDAQ and one of whom has accounting or related financial management expertise at senior levelswithin a
company.




Our audit committee assists our Board of Directorsin overseeing the accounting and financial reporting processes of our company and audits of our financial statements, including the integrity
of our financial statements, compliance with legal and regulatory requirements, our independent registered public accountants’ qualifications and independence, the performance of our internal audit
function and independent registered public accountants, finding any defectsin the business management of our company and proposing to our Board of Directors ways to correct such defects,
approving related-party transactions as required by Israeli law, and such other duties as may be directed by our Board of Directors. The role of our audit committee also includes the determination of
whether certain related party transactions are regarded as material, extraordinary, or insignificant, the review of the internal audit program and the operation of the internal auditor, aswell as setting
procedures for whistleblower protection.

Our audit committee consists of three members of our Board of Directors who satisfy the respective “independence” requirements of the SEC, NASDAQ and Israeli law for audit committee
members. Our audit committeeis currently composed of Ms. Winner, Mr. Ezraand Ms. Shidlo. Ms. Winner serves as the chairperson of the audit committee. Our Board of Directors has determined that
Ms. Winner, Mr. Ezraand Ms. Shidlo qualify as audit committee financial experts. The audit committee meets at |east once each quarter. Our audit committee charter is available on our website at

www.igld.com.

Compensation Committee

Our Board of Directors has established a compensation committee in compliance with the Israeli CompaniesLaw. A compensation committee must be comprised of no fewer than three members
and must include all of the external directors, whom must also constitute amajority of its members. All other members of the compensation committee must be directors who receive compensation that is
in compliance with regulations promulgated under the Israeli Companies Law. In addition, the chairperson of the compensation committee must be an external director. Directors who are not qualified to
serve on the audit committee (as described above) may not serve on the compensation committee.

The compensation committee is responsible for: (i) making recommendations to the board of directors with respect to the approval of the compensation policy applicable to the company’s office
holders and any extensions thereto; (ii) providing the board of directors with recommendations with respect to any amendments or updates to the compensation policy and periodically reviewing the
implementation thereof; (iii) reviewing and approving arrangements with respect to the terms of office and employment of office holders; and (iv) determining whether or not to exempt a transaction with a
candidate for chief executive officer from shareholder approval.

Our compensation committee consists of three members of our Board of Directors who satisfy the respective “independence” requirements of the SEC, NASDAQ and Israli law for audit
committee members. Our current compensation committee members are Mr. Ezraand Ms. Shidlo, our external directors under Israeli law, and Ms. Winner.

Compensation Policy

Our compensation committee adopted a compensation policy and is required to approve our compensation policy at |east once every three years. The compensation policy was approved by our
board of directors, after considering the recommendations of our compensation committee, and by our shareholders by a special magjority.

The Compensation Policy was formulated and is periodically reevaluated in accordance with the following considerations: (i) the advancement of the company’s goals, itswork plan and its policy
with along term view; (ii) the creation of appropriate incentives for the office holders of the company, considering, among other things, the risk management policy of the company; (iii) the size of the
company and the nature of its operations; and (iv) in connection with the terms of service and employment that include variable components — the contribution of the office holder to the achievement of
the company’s goals and to the maximization of its profits, all with along term view and in accordance with the position of the office holder.




I1. APPROVAL OF UPDATED COMPENSATION POLICY FOR DIRECTORSAND OFFICERS
(Item 2 on the Proxy Card)

On November 7, 2013, our shareholders approved the compensation policy for our directors and officers, or the Compensation Policy, in accordance with the requirements of the Israeli
Companies Law. For additional details concerning our Compensation Policy and its approval process see the proxy statement in connection with our 2013 annual general meeting of shareholders,
furnished to the SEC on Form 6-K on September 30, 2013.

The Compensation Policy must be reviewed from time to time by our Compensation Committee and Board of Directors, to ensure its alignment with our compensation philosophy and to consider
its appropriateness for our company. Pursuant to the Israeli Companies Law, the Compensation Policy must generally be re-approved once every three years by the Board of Directors, after considering
the recommendations of the Compensation Committee, and by a “disinterested majority” of the company’s shareholders. Any amendment to the Compensation Policy requires the same approvals.

To the extent not approved by shareholders, the Compensation Committee and the Board of Directors may nonethel ess approve the Compensation Policy, following re-discussion of the matter
and for specified reasons, provided such approval isin the best interests of the company. If the amended Compensation Policy is approved, then according to the I sraeli Companies Law, the amended
Compensation Policy must be re-approved by shareholders within three years of such date.

When considering the amended Compensation Policy, the Compensation Committee and the Board of Directors review various dataand other information they deem relevant, with the advice and
assistance of legal and compensation advisors. They also use benchmark studies of peer companies prepared for our company.

Based on the experience gained in the application of our Compensation Policy since its adoption, we believe that certain updates and amendments are required to the Compensation Policy.
Pursuant to the Israeli Companies Law, a compensation policy requires shareholder approval once every three years. Therefore, our compensation policy should be broad enough to enable us to meet our
changing needs and operations throughout that term and enhance our ability to implement our strategic long-term goals and align them with the interests of our officers and directors. The amendments we
propose to implement in our Compensation Policy are designed to provide us with more flexibility in structuring the compensation schemes of officers and directors.

Recently, the Compensation Committee and the Board conducted an annual review of our Compensation Policy. In addition to the criteriathat need to be addressed in the Compensation Policy
as specified in Part A of the First Addendum to the I sraeli Companies Law and other matters that must be included in the Compensation Policy as specified in Part B of the First Addendum to the Israeli
Companies Law, the Compensation Committee and the Board reviewed the structure and components of the compensation paid by the company (including variable components), the compensation ratio
among the company's employees, reviewed the compensation paid by other companies with characters similar to the company and determined that the amended executive compensation policy attached as
Exhibit A to this Proxy Statement reflects our company’s character, financial position, needs, prospects and strategic goals and therefore would be for the benefit of the our company and shareholders.

The Updated Compensation Policy reflects the objectives that our compensation committee and board of directors believe should be achieved by the structure and content of executive
compensation. The terms of the Updated Compensation Policy are intended to provide a compensation framework for each of our directors and officers that will adequately incentivize themto assist usin
reaching our long-term goals and assist in aligning their interests with the interests of our company and shareholders. We believe that the guidelines and balances among fixed and variable compensation
set forth in the Updated Compensation Policy will also enable usto maintain and recruit qualified senior officers and to enhance their motivation. The Updated Compensation Policy also properly
addresses officers’ individual characteristics as the basis for variation between office holders and internal ratios between compensation of officers and compensation of other employees.
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Our Compensation Committee discussed the proposed updated compensation policy, or the Updated Compensation Policy, approved it and recommended its approval. Our Board of Directors, at
itsmeeting held on April 14, 2016, approved the Updated Compensation Policy and recommended that our shareholders approve it. The Updated Compensation Policy includes certain amendments to our
current Compensation Policy as are marked on the form of Updated Compensation Policy attached hereto as Exhibit A.

The main amendments implemented in the Updated Compensation Policy, all in accordance with the Israeli Companies Law, as amended, are as follows: (i) adding the option of discretionary non-
measurable compensation based on the officer’s achievements; (ii) adding the option of entering into an agreement with a managing company owned by the officer or the controlling shareholder; (iii)
increasing the current salary components taking into account possible changes to the roles of our officers; (iv) expanding the types of performance goals; (v) expanding other discretionary components
of the compensation and granting special bonuses; and (vi) the ability to insert non-material changes in compensation arrangements by CEO discretion.

The description of certain provisions does not purport to be acomplete summary of the amendments to our current Compensation Policy and is qualified in its entirety by reference to the full text
of the Updated Compensation Policy and proposed amendments set forth in Exhibit A. The words proposed to be added are underlined and the words proposed to be deleted are presented by

strikethrotgh
It istherefore proposed that at the Meeting the following resolution be adopted:
“RESOLVED, to approve the Updated Compensation Policy attached to the Proxy Statement as Exhibit A.”
TheBoard of Directorsrecommendsa vote FOR the foregoing resolution.

The affirmative vote of the holders of amajority of the ordinary shares represented at the Meeting, in person or by proxy, entitled to vote and voting on the matter, is required to approve the
foregoing resolution; provided that at |east one of the following “ special majority” requirementsis met: (i) the shares voting in favor of the matter include at least amajority of the shares voted by
shareholders who are not controlling shareholders and who do not have a personal interest in the approval of the Updated Compensation Policy or (ii) the total number of shares voted against the
Updated Compensation Policy by shareholders referenced under (i) does not exceed 2% of our outstanding voting rights.

A “controlling shareholder” for purposes of the requisite mgjority is defined as a shareholder that has the ability to direct the activity of the company, other than an ability resulting only from
serving as adirector or having another position in the company. Mr. Shaul Elovitch, our Chairman of the Board, may be deemed to be our “ controlling shareholder” for purposes of the required “ special
majority” and may also be deemed to have a“personal interest” in the approval of the Updated Compensation Policy due to the position he holds.

The Israeli Companies Law requires that each shareholder voting on this proposal indicate whether or not the shareholder has a personal interest in the proposal . Otherwise, the shareholder is
not eligible to vote on this proposal and his or her vote will not be counted for the purposes of this proposal. Under the Israeli Companies Law, a“ personal interest” of a shareholder in an act or
transaction of acompany (i) includes a personal interest of (x) any relative of the shareholder; (y) a company with respect to which the shareholder (or any such relative) serves as adirector or the chief
executive officer, owns at least 5% of the shares or has the right to appoint adirector or the chief executive officer; and (y) a person acting as aproxy for the shareholder (even if the shareholder himself
does not have a personal interest), and (ii) excludes an interest arising solely from the ownership of shares. The term “relative” means a spouse, sibling, parent, grandparent and child, and child, sibling or
parent of a spouse or the spouse of any of the foregoing.
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Under the I sraeli Companies Law, the board of directors may approve acompensation policy even in the event it was not approved by the shareholders; provided that the compensation
committee and the board of directors resolved, after an additional discussion concerning the compensation policy, that the approval of the compensation policy in spite of the objection of the company’s
shareholdersis beneficial to the company.

111. APPROVAL OF UPDATED COMPENSATION TERMSFOR OUR CHIEF EXECUTIVE OFFICER
(Item 3 on the Proxy Card)

Mr. Doron Turgeman has served as our chief executive officer since October 2011 and previously had served as our deputy chief executive officer since October 2004 and as our chief financial
officer since May 2001. Mr. Turgeman also serves as the chief executive officer of B Communications and as the chief financial officer of Eurocom Communications Ltd. (together with us, these entitiesare
referred below as the three companies). Previously, Mr. Turgeman served as B Communications chief financial officer and vice president of finance from February 2010 until October 2011 and served asa
member of its board of directors from January 2008 to February 2010. Mr. Turgeman holdsaB.A. degree in Economics and Accounting from the Hebrew University of Jerusalem and isa certified public
accountant in Israel.

Under his current compensation terms, Mr. Turgeman receives, from each of the three companies, amonthly gross salary of NIS 44,207 (or $12,000) (plus normal course benefits), plus Vaue
Added Tax (linked to the Israeli consumer priceindex). In addition, in accordance with our compensation policy, Mr. Turgeman is entitled to an annual bonus of up to two monthly salaries according to an
annual bonus plan approved by the compensation committee and the board of directorsin accordance with the terms of our compensation policy. During the last 3 years, Mr. Turgeman received 1.4 salary
bonusesin total as abonus out of the two additional monthly salaries per year he may be entitled to according to the bonus plan. Mr. Turgeman is also entitled to have use of a car with amarket value of
up to NIS 300,000 and is reimbursed for maintenance and fuel charges (divided equally among the three companies). In addition, each of the three companies agreed to pay Mr. Turgeman aretention
bonus of up to NIS 1 million in the event that he stays with such company payable at certain milestones which were recently completed. Our compensation committee and board of directors have made a
thorough review of Mr. Turgeman’'s compensation terms, taking into account his position and responsibilities and the accompanying challenges.

Mr. Turgeman has taken alead role in the success of our company. Thanksto Mr. Turgeman'’s dedication and leadership, our cash flows, financial condition, results of operation and all of our
market parameters continued to improve. He has managed our debt very well and presided, among other things, over the issuance of our Series D Debentures. The 2012-2013 period was a particularly
difficult period to manage debt since financial flexibility was very limited and debenture yields were high. All the business decisions by Mr. Turgeman were made independently and swiftly and yielded
positive results. Moreover, we witnessed asignificant increase in trading volume in the ordinary shares of our company. Mr. Turgeman’s efforts led to asignificant increase in the number of conferences
in Israel and abroad to which the company isinvited, and Mr. Turgeman focused on strengthening the relationship and the interaction with our investors, increasing transparency and improving our level
of reporting.

During the past two years, asa direct result of the extensive investor relations activities performed by Mr. Turgeman, our company was able to issue additional debentures and manage its debt
competently, especially when market conditions were tough and limited. Most of the major institutional investorsin Israel and, recently, several prominent worldwide funds have included the company’s
debenturesin their portfolios. Mr. Turgeman's actions also led to an increase in the company's credit rating — from arating of BBB1 to arating of A3 at the beginning of 2016. The Management under Mr.
Turgeman isasmall and efficient team, which consists mainly of two members of the Financing team, an investors' relations officer and a general counsel.

It should be emphasized that during the recent years, the intensity level of the work volume has substantially increased on the subsidiary level and it isthe intent of the company to change the
scope of Mr. Turgeman’sresponsibilities. Therefore, it is proposed that Mr. Turgeman’s position’s updated format include the management of only the activity of our company and B Communications
(without Eurocom, from which position he resigned effective March 1, 2016), according to the following outline: one-third of histime devoted to our company and two-thirds to B Communications.

Our compensation committee and board of directors believe that it isin the company’s best interest that Mr. Turgeman continue to lead our company in the future because of his proven skills

and experience. Accordingly, in order to continue to incentivize Mr. Turgeman to remain with our company for the long term and to establish ajoint interest between Mr. Turgeman and our shareholders,
our compensation committee and board of directors recommend an amendment to Mr. Turgeman’s terms with respect to the retention bonus as described below.
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For purposes of its review, the compensation committee and board of directors reviewed a comparative study of acceptable salariesin the market of officersin similar positionsin companies
similar to ours. For purposes of the foregoing comparative studies, companies meeting the following characteristics were selected: public companies whose shares are traded either on the Tel Aviv Stock
Exchange or the NASDAQ Stock Market; and companies of asimilar size. In addition, our compensation committee and board of directors reviewed the ratio between Mr. Turgeman's proposed
compensation and the compensation of other tenured employeesin our company and determined that the ratio is reasonable considering Mr. Turgeman's responsibilities and the added value he provides
to our company.

In light of the above considerations, our compensation committee recommended, and our board of directors approved, subject to shareholder approval, the following updated compensation
terms, which are in accordance with the Updated Compensation Policy:

e Mr. Turgeman will receive, for his servicesto us, amonthly gross salary of NIS 44,000 (or $11,671) (plus normal course benefits), plus Value Added Tax (linked to the Israeli consumer price index).
e Mr. Turgeman will (through his management company) receive aretention bonus of up to NIS 800,000 according to the following plan, with an effective date of January 1, 2016:

o 12 monthsfollowing the effective date, if Mr. Turgeman is still employed by our company, he will be entitled to receive a payment of NIS 50,000;

o 24 monthsfollowing the effective date, if Mr. Turgeman is still employed by our company, he will be entitled to receive afurther payment of NIS 116,500;

o 36 monthsfollowing the effective date, if Mr. Turgeman is still employed by our company, he will be entitled to receive afurther payment of 216,500 NIS;

o 48 monthsfollowing the effective date, if Mr. Turgeman is still employed by our company, he will be entitled to receive afina payment of 417,000 NIS; and

o0 Intheevent Mr. Turgeman's employment with our company isterminated for any reason (other than for cause for particular material breaches), any proportional tenure of his
employment will be taken into account.

e Thecostsfor Mr. Turgeman’s entitlement to a vehicle with amarket value of up to NI'S 300,000 and reimbursements will be divided 66.66% by B Communications and 33.33% by us.

o All other compensation terms (including benefits, vacation days and so on) will remain unchanged.

Asfor the annual discretionary bonus of up to two months' salary, which remains unchanged, the bonus plan’s new milestones will be effective for three years (2016-2018). Mr. Turgeman's eligibility
to receive the bonus under such three year plan will be determined by pre-defined objectives, which the Compensation Committee believes to be aggressive and challenging and best reflect Mr.
Turgeman's performance. The pre-defined objectives are structured by the Compensation Committee to capture Mr. Turgeman’s long term achievements and to reflect actions that require continued
efforts over asignificant time frame. Thetermsare asfollows:

e 35% of the bonuswill be paid if our company’s securities are traded higher than the benchmarks for the respective year, but only an increase of at least 5% higher than the benchmark will entitle

Mr. Turgeman to the bonus. This objective directly reflects Mr. Turgeman'’s actions and achievements since it represents Mr. Turgeman's activitiesin the capital markets. Thisisan indicator of
the company’sfinancial strength and ininvestors' confidencein our company;
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e 35% of the bonuswill be paid if the company or one of its publicly traded debentures receives a higher rating from arecognized credit rating agency, compared to the rating given in the previous
year by therating agency. A positive changein the rating outlook will entitle Mr. Turgeman to half of this bonus component. The credit rating is an acceptable and essential measurement of the
company’s financial strength and flexibility over the long term. The rating is agood measurement of Mr. Turgeman’s performance asit is determined, in large part, by his everyday activities. In
providing their credit ratings, the rating agencies take into account the company’s financial flexibility, risk and debt management and management’s ability to refinance and negotiate financing
termswith creditors, etc., al of which are routinely performed by Mr. Turgeman;

o 15% of the bonuswill be paid if the company’s securities’ trading volume increases at | east 20% higher than the previous year, on average. Thistoo isan activity that haslong-term
characteristics and itsimpact on the company's operations may be long-standing. Increasing stock volume is an appropriate measure to continually improve the company's business operations
and results and points to the attractiveness of the company’s stock. Thisis not an "immediate” action or one with “quick results,” but rather represents the diligent hard work with implications
over along time; and

o 15% of the bonuswill be paid if the company duly filesitsfinancial reports and its annual reports with the U.S. Securities and Exchange Commission within the time schedul e set by the Board of
Directors and in an appropriate manner.

It istherefore proposed that at the Meeting the following resolution be adopted:

“RESOLVED, that the compensation arrangement with Mr. Doron Turgeman, our chief executiveofficer, shall be amended as described in the Proxy Statement for the General Meeting
of Shareholders held on June 16, 2016, that all other terms of his employment will remainunchanged, and that the arrangement with our subsidiary, B Communications, to share certain costs of Mr.
Turgeman's servicesis hereby approved and ratified.”

TheBoard of Directorsrecommends a vote FOR the foregoing resolution.

The affirmative vote of the holders of amajority of the shares present, in person or by proxy, and voting on the matter is required to approve the foregoing resol ution, provided that at least one
of the following conditionsis met: (i) the shares voting in favor of the matter include at least amajority of the shares voted by shareholders who are not controlling shareholders and who do not have a
personal interest in the resolution or (ii) the total number of shares voted against the resolution by shareholders referenced under (i) does not exceed 2% of the company’s outstanding voting rights.
Voteswill not be counted unless the shareholder has specified whether he or she has apersonal interest.

The Board of Directors decided that it does not consider this transaction as an extraordinary transaction, as defined in the Israeli Companies Law, because among other things, (a) the cost of the
transaction and Mr. Turgeman’s employment will not have a material effect on the company’s overall profit, assets, liabilities or results of operations; (b) the agreement with Mr. Turgeman is being made
in the ordinary course of business; and (c) the transaction is being made in market terms and prices.

A “controlling shareholder” for purposes of the requisite majority is defined as a shareholder that has the ability to direct the activity of the company, other than an ability resulting only from
serving as adirector or having another position in the company. Mr. Shaul Elovitch, our Chairman of the Board, may be deemed to be our “ controlling shareholder” for purposes of the required “ special
majority” and may also be deemed to have a“ personal interest” in the approval of the Updated Compensation Policy due to the position he holds.

The Israeli Companies Law requires that each shareholder voting on this proposal indicate whether or not the shareholder has a personal interest in the proposal. Otherwise, the shareholder is
not eligible to vote on this proposal and his or her vote will not be counted for the purposes of this proposal. Under the Israeli Companies Law, a“personal interest” of a shareholder in an act or
transaction of acompany (i) includes a personal interest of (x) any relative of the shareholder; (y) a company with respect to which the shareholder (or any such relative) serves as adirector or the chief
executive officer, owns at |east 5% of the shares or has the right to appoint a director or the chief executive officer; and (y) a person acting as a proxy for the shareholder (even if the shareholder himself
does not have a personal interest), and (ii) excludes an interest arising solely from the ownership of shares. The term “relative” means a spouse, sibling, parent, grandparent and child, and child, sibling or
parent of a spouse or the spouse of any of the foregoing.
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1V. RATIFICATION AND APPROVAL OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTANTS
(Item 4 on the Proxy Card)

At the Meeting, shareholderswill be asked, following the recommendation by the company’s audit committee and the Board of Directors, to ratify and approve the re-appointment of Somekh
Chaikin, registered public accounting firm, amember firm of KPMG International, as our independent registered public accountants for the fiscal year ending December 31, 2016. Somekh Chaikin has no
relationship with us or any of our subsidiaries or affiliates except as independent registered public accountants and, from time to time and to alimited extent, as tax consultants and providers of some
audit-related services.

At the Meeting, shareholders will also be asked to authorize our Board of Directors and our Audit Committee (under their authority in accordance with the in the Israeli Companies Law) to
determine the compensation of our independent registered public accountants in accordance with the volume and nature of their services. With respect to fiscal year 2015, we paid Somekh Chaikin
approximately NIS 452,000 (approximately $121,000).

It istherefore proposed that at the M eeting the following resol ution be adopted:
“RESOLVED, to ratify and approve the reappointment of Somekh Chaikin, registered public accounting firm, amember of KPMG International, as our independent registered public accountants
for the year ending December 31, 2016, and to authorize our Board of Directors and our audit committee (under their authority in accordance with the I sraeli Companies Law), to fix the

compensation of such independent registered public accountants in accordance with the volume and nature of their services.

The affirmative vote of the holders of amajority of the ordinary shares represented at the Meeting, in person or by proxy, entitled to vote and voting on the matter, is required to approve the
foregoing resolution.

TheBoard of Directorsrecommends a vote FOR the foregoing resolution.

V. REVIEW AND DISCUSSION OF THE AUDITOR'SREPORT AND CONSOLIDATED
FINANCIAL STATEMENTS

At the Meeting, our auditor’s report and consolidated financial statements for the year ended December 31, 2015 will be presented. We will hold a discussion with respect to the financial
statements at the Meeting, asrequired by Israeli law. ThisItem will not involve avote of the shareholders.

Our annual report on Form 20-F for the year ended December 31, 2015, including the auditor’s report and consolidated financial statements for the year ended December 31, 2015, which was filed
with the SEC on April 19, 2016, is available on our website at www.igld.com or through the EDGAR website of the SEC at www.sec.gov. Shareholders may receive a hard copy of the annual report on Form
20-F containing the consolidated financial statements free of charge upon request. None of the auditor’s report, consolidated financial statements, the Form 20-F nor the contents of our website form part
of the proxy solicitation material.
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VI. OTHER MATTERS
The Board of Directors does not intend to bring any matters before the Meeting other than those specifically set forth in the Notice of the Meeting and knows of no matters to be brought before
the Meeting by others. If any other matters properly come before the Meeting, it is the intention of the persons named in the accompanying proxy to vote such proxy in accordance with the judgment and
recommendation of the Board of Directors.

By Order of the Board of Directors,

Shaul Elovitch
Chairman of the Board of Directors

Date: May 9, 2016
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Thisisatranslation of the compensation policy published by the Company in Hebrew. The Hebrew version was submitted by the Company to the relevant authorities pursuant to I sraeli law and
represents the binding version and the only one having legal effect. Thistranslation was prepared for convenience purposes only.
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General Backaround
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This Compensation Policy (hereinafter: the "Compensation Policy"), as defined in the Companies Law, 5759 — 1999 (hereinafter: the "CompaniesLaw" or the "Law") isapolicy regarding
the terms of office and employment of the officers of Internet Gold — Golden Lines Ltd. (hereinafter: the "Company”). The "Officers" and "Terms of Office and Employment” — as this
term isdefined in the Law from timeto time.

The Compensation Policy takes into account the Company's characteristics, its business strategy and its objectives, the characteristics of the area of its activities and the Company's
policy to ensure the recruitment and retention of top-quality officers at the Company.

Compensation Policy Approval Proceeding: at its meetings heteron-vareh-102013-Atgust-5-2613-ane-September15,-2633-the Compensation Committee discussed the proposal for the
Compensation Policy which had been formulated by the Company's management, with the assistance of professional entities, and after the discussions, during which the members of the
Committee made comments, asked questions and received answers from the Company's management on various matters contained in the Compensation Policy, the Compensation
Committee recommended that the Board of Directors of the Company approve the Compensation Policy. Atits-meeting-hete-on-September-30,2013-the-The Board of Directors of the
Company approved the Compensation Policy, after considering the Compensation Committee's recommendations.

It should be clarified that the rules set forth in this Policy form an upper threshold for the Officers' Terms of Office and Employment. It should be emphasized that the Company is not
obligated to grant the Officers all of the components set forth in this Policy, nor is it obligated to grant the maximum rate in any of the components of the Terms of Office and
Employment set forth in this Policy. The contents of this Policy do not create any right for any officer whatsoever of the Company, and the rights of each Officer shall be those set forth
in the employment agreement applicable between the said Officer and the Company.

Objectives of the Compensation Policy

The Company attaches great importance to devising a correct and appropriate Compensation Policy for the Company's Officers, inter alia, by creating appropriate incentives for the
Company's Officers, promoting the Company's objectives, its work plans and its policy, for both the long and short term, taking into consideration, inter alia, the Officers' areas of
responsibility, and also the risks applicable to the Company's activities.
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Emphases Regar ding the Company's Activities

The Company attaches the utmost importance to retaining the Company's Officers. As of the present date, the Company has only two officers, whose activities require expertise,
professional stability, extensive know-how, extensive experience in working with the Group's interfaces, and so forth. Beyond this, the activities of the Officers at the Company require
the management of a stable, efficient and productive work interface with the "Bezeq" Group (which constitutes the Company's underlying asset, and held by the Company's subsidiary),
both at the level of the numerous interfaces that exist with regard to the groups' financial systems, and also at the level of the various management interfaces between the Company and
the "Bezeq" Group. These activities require stability and preservation over time. Beyond this, the Company's activities involve providing support for capital/debt-raising and issue
processes, providing support for various processes with the capital markets, providing support for complex financing processes, and also providing continuous support, on a day-to-
day basis, of the management of the Group's activities with the financing entities and the Company's capital market interfaces, which require skill, extensive experience and know-how
which have been acquired over the years. In view of this, the Company attaches the utmost importance to and places avital emphasis on retaining the Company's Officers.

It should be noted that in view of the parallel nature and activities of B Communications Ltd. ("BCOM"), the Company's subsidiary, and of the Company per se, which manage many
similar and parallel activity interfaces, at the level of fiscal management, financial management, activities in the capital markets, corporate headquarter activities, etc., the activities of the
Company's Officers are divided egttatty-between BCOM and the Company _at aratio of one-third (the Company) to two-thirds (BCOM), based on an activity assessment performed by the
Company's management and considering that the scope and complexity of BCOM"s debt are significantly greater, as well asit's equity value, both in terms of the division of time and
resources and also in terms of the division of the Officers' salary. This being the case, the Officers' salary is, generally speaking, low, on average. In addition, the scope of office of the
Officersis divided egtiatty-in the manner described above between the Company and BCOM, and therefore the compensation data presented in this Policy reflect the said division, and
create significant savingsin the costs of the two companies.

The Company has formulated the Compensation Policy for its Officers, whilst considering the following objectives:

231  Enhancing the Officers sense of identification with the Company and with its activities.
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232 Increasing the Officers' satisfaction and motivation, for the purpose of advancing the Company's business and improving the Company's financial capabilities.
233 Retaining the top-quality officers at the Company for the long-term.

24 In addition, the Compensation Policy is designed to create a uniform and clear general framework for setting a personal compensation plan for each one of the Officers, based on joint
principles and whilst making the relevant adjustments to the Officer's experience, the characteristics of hisjob and the manner of performance of the position by him.

Guiding Considerationsin Setting the Compensation Policy
31 In accordance with the provisions of section 267b(a) of the Companies Law, below are the considerations that guided the Company in setting the Compensation Policy:
311  Promoting the Company's objectives, itswork plan and its policies, from along-term perspective.
312  Creating appropriate incentives for the Officers of the Company, taking into consideration, inter alia, the Company's risk management policy.
313  Thehigh degree of responsibility required of Officersin their work with the reporting authoritiesin Israel and in the USA.
314 The size of the Company, the complexity of itsfinancial structure, its profits and the nature of its activities.

315  Asregards Terms of Office and Employment which contain variable components— the Officer's contribution to the achievement of the Company's targets and the maximization
of the Company's profits, al from along-term perspective and in accordance with the Officer's position.

32 In addition, at the time of determining the terms of compensation for the Officers, the Compensation Committee and the Board of Directors may set additional, relevant criteria, besides
the guiding considerations set forth above, and they may also refer to additional data besides the data set forth below, taking into consideration the Company's best interests, its
situation and its plans.




4. Key Elements of the Compensation Policy
41 Components of the Compensation
Thetotal compensation of the Company's Officers comprises anumber of components (in whole or in part):
411  Fixed monthly salary (for details, see section 5 below).

412  Related terms and conditions — such as officers' liability insurance, indemnity and release from liability (for details, see section 7.2 below); various social benefits (except for
directors) such as contributions to executives' insurance policies and continuing education funds; sick days, vacation days and convalescence days, a company car or the
reimbursement of car maintenance expenses (for details, see section 7 below).

413  Variable Compensation:

1 "Retention" components — i.e., payment of a bonus which is contingent upon the amount of time the Officer has served and stayed at the Company, during such
period as determined.

It should be clarified that in view of the unique nature of the Company's operations, it has been determined that the Compensation Policy will comprise the
incorporation of long-term retention compensation, with the aim of providing an incentive to the Officers to maintain their activities and the quality of their work at the
Company (such as the retention plans).

It is worth noting that the Company's results as a holding company are primarily derived from the results of the Bezeq Group, and therefore, there is an inherent
difficulty in imposing a direct connection between the Company's financial results and the Officers' compensation. On the other hand: the Officers work at the
Company isintensive, it demands expertise and extensive acquired experience, and it also entails extremely significant challenges which require, in the opinion of the
Company's management, the formulation of stable employment agreements, with long-term retention attributes.

1 It should be noted that in view of the parallel nature and activities of BCOM, and of the Company, which manage many similar and parallel activity interfaces, at the level of fiscal management, financial
management, activities in the capital markets, corporate headquarter activities, etc., the activities of the Company's Officers are divided egtaty-between BCOM and the Company, as detailed above,
both in terms of the division of time and resources and also in terms of the division of the Officers' salary. This being the case, the Officers' salary is, generally speaking, low, on average. In addition, the
scope of office of the Officersisdivided egtatty-between the Company and BCOM, as detailed above, and therefore the compensation data presented in this Policy reflect the said division.
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Moreover, the character of the professional activities of the Company's Officers is designed, for the most part, to preserve the Company's stability, by implementing
various stable work interfaces with financing entities, institutional investors, etc. These activities, by nature, require the Company to act in order to retain its Officers,
inter alia, for the purpose of reinforcing such work interfaces on a proper and stable basis.

In addition, the Company may determine a particular scope of bonuses on an annual basis— bonuses which are contingent upon the achievement of specific targets at
the level of the Company, based on the Company's strategy, as reflected in the Company's budget and/or bonuses which are contingent upon the achievement of
personal targets, which are defined for each Officer in accordance with his position and his contribution to the Company, and in accordance with the Company's
strategy and its targets (for details, see section 6 below). Notwithstanding the foregoing, the CompensationCommittee and the Board of Directors may inindividual
cases approve at their discretion adiscretionary bonus, subject to a cap of up to threesalaries, for individual achievements, for specificachievements in the course of
the year or for theadvancement of material/strategic issues and/or delegatetheir authority to do so, subject to the provisions of thelaw.

Notwithstanding the foregoing, a non-material change in the Terms of Office and Employment of an Officer who is subordinate to the Company's CEO shall not reguire
the approval of the Compensation Committee, if it was approved by the Company's CEO and all the following are fulfilled:

31 A non-material changein the Terms of Office and Employment of an Officer as stated in section 272(c) of the Law, within alimit of up to 15% per year, relative
to the year before, of the Officer's terms, shall be approved by the Company's CEO and by any other organ as obligated by law (according to the minimum
required forum).




42

32

The Terms of Office and Employment conform to the Company's Compensation Policy.

The Data to be Examined

In their examination and approval of the Terms of Office and Employment of an Officer, and on a case-by-case basis, the Compensation Committee and the Board of
Directors shall address the following matters:

421

422

424

All of the compensation components, including monthly salary, related terms and conditions, employment termination bonuses (bonus, payment,
remuneration, compensation or any other benefit granted to the Officer in connection with the termination of his position at the Company, including the
advance notice period), and also any benefit, payment or payment undertaking or grant of such benefit, if any, which are granted in respect of such office or
employment.

The economic value of the total compensation package, including all the components thereof, whilst taking into consideration the Company's business
results, and if the compensation package is based on targets — the examination of these targets.

The compensation components will be challenging, however, they will not encourage the taking of risks beyond the range of risk desired by the Company,
and they shall not cause the Officer to act against the Company's interests.

In order to ensure consistency between all of the compensation components set forth in the Policy, all of the components of the Officer's compensation
package shall be presented to the Company's organs, during their discussion of the approval of each of the compensation components for an Officer of the
Company. In addition, the ranges of the salary and the rest of the Terms of Office and Employment of the Company's Officers shall be determined, inter alia,
in accordance with comparative data for officers of companies with similar characteristics to those of the Company, as set forth below and insofar as
practicable ("Comparative Data for Similar Companies'). The Comparative Data for Similar Companies will address the entirety of the components of the
Terms of Office and Employment, or part thereof, as the case may be, insofar as practicable and provided that the information is available. The Comparative
Datafor Similar Companieswill be prepared by the Company internally, or through an external consultant, in the discretion of the Compensation Committee, in
accordance with such methodology as the Company shall deem appropriate and reasonable. In addition, the Comparative Data for Similar Companies will be
prepared whilst relating to the base salary separately, and also, whilst relating to the total compensation, insofar as relevant, and if such information exists.
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427

The comparison shall be made in relation to the compensation granted to an officer in asimilar position at three public companies and/or private companies, at
least, which are comparabl e ir-terms-of-ateasttwe, inter alia, in all or some of of the following characteristics:

@
(b)
©
(d

Their total assets are similar to the Company's total assets.
Their market valueis similar to the Company's market value.
Their scopes of managed debt are similar to the Company's scopes of managed debt.

The companies are committed to the level of reporting of dual-listed companies, in terms of the degree of detail and liability, i.e., they are subject to
the SEC'srules and regulations.

The Officer's education, qualifications, expertise, professional experience and his activities and contribution to the achievement of the Company's business
targets and the Company's compliance with itswork plans (in his current or previous position), based on data pertai ning to the Company's operating resultsin
various aspects relating to the Officer's areas of responsibility and the market conditions existing at the time of and prior to the examination.

The Officer's position, his areas of responsibility and previous salary agreements signed with him. In addition, insofar as relevant, comparative data shall be
presented regarding former or current officers at the Company in the same position or in similar positions, in relation to all of the components of the Terms of
Office and Employment. In addition, if relevant, any material changes that have taken place in his powers and in his areas of responsibility during the year, if
any — will be taken into account.




428  Employment and the salary2 of the rest of the Company's employees, and in particular, the ratio to the average salary and to the median salary of such
employees, and the effect of the disparities between the said salary data on the employment relations at the Company. The Compensation Committee and the
Board of Directors will examine the ratio between the Terms of Office and Employment of each Officer and the salary of the rest of the Company's employees,
and they will note whether, in their opinion, it is areasonable and appropriate ratio taking into consideration, inter alia, the Company's nature, its size, the mix
of the personnel employed by the Company, and the area of its business, and they will check that these ratios will not be detrimental to the employment
relations at the Company.

429  Asof the date of approval of this Compensation Policy, the current ratio between the base salary of the various Officers of the Company and the average and
median salary of the+est-of-al the Company's employees, and the ratio between the Terms of Office and Employment (cost of salary, including bonuses) of
each one of the Officers and the cost of the average salary and the median salary of the rest of the Company's employees, are as set forth below:

Position Ratio of Ratio of Base Ratio of Cost Ratio of Cost
Base Salary to Average| Salary to of Salary to Average Cost of Salary | of Salary to Median Cost of Salary
Saary Median Salary
CEO 1:34.2 1.43.3 1.354 1.45
CFO 121 1.21 1.23 1.2

In determining these ratios the Company took into account the salary of the officers.

According to the assessment of the Compensation Committee and the Board of Directors, the above-mentioned ratios are appropriate and reasonable, taking
into consideration the Company's characteristics, and they will not be detrimental to the employment relations at the Company, particularly in view of the fact
that only five employees are employed at the Company, including the two Officers, and the position of the other three employees is relatively minor, to a
significant extent, to the Officers' position.

2 "Salary" — asthisterm is defined in the Companies Law from time to time; as of the present time — the income in respect of which National Insurance payments are made pursuant to Chapter O of the
National Insurance Law [Consolidated Version], 5755 — 1995.




Should the Company deviate tupwards—from the ratio, in a scope exceeding 36%—40% of the discrepancies described above, then the matter shall be brought for further
discussion by the Compensation Committee and the Board of Directors, and they shall examine whether any changes are necessary in view of the said deviation, and the Company
shall make disclosure to this effect, insofar asthe deviation is material. Any deviation within these limits has been defined by the Company's organs as reasonabl e.

4210

The ratio between the variable components and the fixed components to be granted to the Officer shall be determined, in any event, in a manner that will not
encourage the taking of unreasonable risks.

The desired ratio between the variable components and the fixed components of the various Officers at the Company for any given year shall be as set forth
below:

Position Fixed Components Variable Components
(including related terms) (%) (bonuses and payments based on retention targets) (%)
CEO 6555% — 100% 0% — 3545%
CFO 7855% — 100% 0% — 2245%

It should be emphasized that the intention is to the planned ratio only, assuming receipt of the target bonus, as stated in this Policy. The actual ratio in any
given year between the components of the compensation package may vary, due to underperformance or due to over performance, which might affect the
variable compensation as stated in this Policy. In addition, it should be clarified that in view of the unique nature of the Company's operations and the
importance of preserving the many permanent work interfaces at the Company, the Company attaches, as a matter of principle, importance to strengthening the
fixed compensation components for the Officers, and accordingly, the aforesaid ratios have been determined as part of the entirety of the total considerations.

Should the Company deviate tupwares)-from theratio fromtheratio, in a scope exceeding 36%-40% of the discrepancies described above, then the matter
shall be brought for further discussion by the Compensation Committee and the Board of Directors, and they shall examine whether any changes are necessary
in view of the said deviation, and the Company shall make disclosure to this effect, insofar as the deviation is material. Any deviation within these limits
has been defined by the Company's organs as reasonabl e.
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Salary Component

The salary to which the Officer is entitled is a fixed component which shall be determined, insofar as practicable, by the date of commencement of his service in the relevant position at the
Company, and shall be updated from time to time in accordance with the Compensation Policy.

51 Salary of CEO and Officers (who are not directors)

511 The amount of the salary of the Company's CEO and the other Officers shall be determined in accordance with the relevant considerations and criteria, as enumerated in
sections 2, 3 and 4 above, and it shall be approved by the Company's competent organs, in accordance with the provisions of the law.

512  Based on the relevant considerations and criteria, as enumerated in sections 2, 3 and 4 above, the levels of the base monthly salary have been determined for the Company's
Officers, as set forth below?:

Position Maximum (in NIS) (gr oss) per Maximum (in NIS) (gross,
month, and assuming r etention of scopes of office and divisions not cost value) per month, assuming full scope of position
of office as of the present times
CEO 6670,000 426100,000
CFO 2635,000 4652,000

These ranges shall be examined by the Compensation Committee and the Board of Directors in the course of the annual examination of the Compensation Policy in accordance
with section 11 below, and they shall be updated insofar as necessary, inter alia, in keeping with the Comparative Data for Similar Companies and in keeping with the
Company's business situation and the personnel employed at the Company or in accordance with other considerations.

Any deviation beyond the ranges specified above shall be brought for approval by the Company's competent organs, in accordance with the provisions of the law.




52 Directors Fees

521 Directors of the Company (both outside directors and others) shall be paid annual remuneration, participation remuneration and the reimbursement of expenses in accordance
with the provisions determined in the Companies Regulations (Rules Regarding Remuneration and Expenses for Outside Directors), 5760 — 2000 (hereinafter: the "Remuner ation
Regulations"), in accordance with the rank at which the Company is classified pursuant to the said Regulations. The fees to be determined shall not exceed the maximum
remuneration permitted in the Remuneration Regul ations?#

522 Notwithstanding the foregoing, a waiver by a director (who is not an outside director) of the remuneration due to him pursuant to the Remuneration Regulations shall not be
deemed to be adeviation from this Policys.

6. Variable Bonuss

Variable Compensation, Retention:

6.1 In view of the unique nature of the Company's operations and the importance of retaining the Company's Officers, the Company's Board of Directors and Compensation Committee may
set "retention bonuses" for the Company's Officers, in atotal amount of up to: (a) NIS 42,000,000 for the Company's CEO, which shall be accumulated gradually over a period of upto 5
years; (b) NIS 466150,000 for the Company's CFO, which shall be accumulated gradually over aperiod of up to 5 years; and al in view of the reasons specified above. It shall be clarified
that in any event, the situation shall not arise where several retention plans exist, concurrently, for the same Officer.

Designated Annual Bonus:

6.2 So asto create a correlation between the Officers' variable compensation and the Company's results and its performance from along-term perspective, taking into consideration the
Company's best interests, its situation and its plans, an annual bonus plan may be devised for the Company's Officers (except for the directors). The annual bonus will be contingent
upon compliance with targets to be set by the Board of Directors, subsequent to the Compensation Committee's recommendation, in accordance with a bonus plan which shall be
brought each year, or on amulti-annual basis, for approval by the Compensation Committee and the Board of Directors. The bonus plan, if any, will be devised in accordance with that
stated in this Compensation Policy, including the threshold conditions and the restrictions specified below, and in accordance with the relevant considerations and criteria, as
enumerated Hr-seetions2,-3-and4-above.

4 Asof the present time, the Company pays to the two outside directors and to an additional director of the Company (unrelated) annual remuneration and participation remuneration in accordance with
the "Determined Amount” in the Remuneration Regulations, as per the Company's rank.

5 Asof the present time, the rest of the directors in the Company do not receive afee in respect of their term in office as directors of the Company, and the Company shall be entitled to approve such
feesin accordance to the law and this policy.

6  For officerswho are not directors. The Company's results shall be pursuant to the Company's audited financial statements.
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6.3

631

Should an annual bonus plan be devised, the Company's Officers (as of the present time, the CEO and the CFO) shall be entitled to an annual bonus based on measurable quantitative
targets, which are contingent upon the achievement of the Company's objectives and business targets, from a long-term perspective. The targets shall include, inter alia, the following
components:

Quantitative targets at the level of the Company.

632

6.33

6.3.4

Measurable, personal targets, which shall be set for each Officer personally, in accordance with his job and the extent of the Officer's contribution to the Company's business,
and in accordance with the Company's strategy and work plan, and from along-term perspective.

The internal division between the relative weight of the quantitative estimates, based on the Company's targets, and the personal quantitative targets, shall be adjusted to suit
each Officer separately, in accordance with the characteristics of his position, the areas of his responsibility, and his degree of influence over the achievement of the Company's
targetsand its profits. A relative weight in the variable bonus component shall be set for each target.

The evaluation of performance by the Company's Board of Directors which shall address, inter alia, the Officer's contribution and performance, and also criteria which cannot
be objectively quantified. The qualitative indices (the evaluation by the Board of Directors) shall constitute 25%, at the most, of the basis for the annual bonus, thts
frepresenting-which, in the opinion of the Compensation Committee and the Board of Directors, represents an insubstantial part, as compared with the total variable components
granted to the Officers,_or up to three salaries for any Officer, whichever the higher. Notwithstanding the foregoing, the share of such discretionary components may be at a
higher rate, up to the maximum extent permitted by law, asin effect from time to time, specifically, with respect to officers which are not the CEO.

Below are several examples, in principle, of the above-mentioned targets (without derogating from the right of the Board of Directors to determine additional targets, in
accordance with the criteriaas set forth in this Policy):




(b)

©

©)

C]

A target for the decrease in the Company's financing expenses, as a percentage of the Company's financial debt (effective financing rate), in the year in which the
measurement shall be made. The financing expenses mean: the amount of the Company's full financing expenses, net. The calculation shall include all of the full
financing costs, less the financing income and the income from securities. The financial debt: the average, gross balance of the Company's full financial debt.
Notwithstanding the foregoing, the financing expenses shall bein real terms—i.e., net of any index effects;

A target for the decrease in the Company's net financial debt, as compared with the Company's budget in the relevant year in respect of which the measurement was
made. Thistarget is aderivative of the Company's net cash flow, plus dividends received by the Company — and net of financing expenses, current expenses, etc.

The Company's net profit target in the year in which the measurement was made. The measurement of thistarget shall be performed according to the net profit stated in
the Company's consolidated financial statements.

An improvement in the Company's rating level; the rating of the companies/ the debt, is vital for all of the companies' investors, shareholders and bondholders alike,
for the purpose of measuring the Company's strength, its financial flexibility and the economic projections regarding the long-term. Generally speaking, a significant
part of the rating is frequently based on the activities directly performed by the Company's managers directly. The rating companies examine the manner of
management of the Company's debt, its financial flexibility, its ability to make improvements regarding financing, its ability to refinance debt, and so forth. All of these
activities are activities which are performed by the Company directly, and by the Company's managers.

Meeting the time schedules for the filing of reports, financial statements, success in the annual audit conducted on companies of the same type as the Company, by
the SEC. Asfar asthe Company's organs are concerned, success in the periodic audits conducted by the regulator, as aforesaid, is an important index.
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) A target for the return on the securities portfolio and the Company's liquid balances, as compared with the Company's budget in the relevant year in respect of which
the measurement was made and/or as compared with the reference indicesin the market. Thistarget shall be measured according to the reference index derived from the
various stock exchange indices (the Tel Bond Index, the Tel Aviv 100 Index, etc.).

(@) Targetsinvolving an improvement in the prices of the Company's share or involving the share's trading volumes and the identity of its shareholders.

(h) The return on the Company's securities portfolio relative to corresponding reference indices, the performance of managed portfolios maintained by the Company and
the performance of indices and relevant ETFs.

These targets shall be set, based on the Company's strategy, as reflected in its annual budget, as devised and approved each year by the Board of Directors of the Company (hereinafter:
the "Annual Budget"), and they shall be adjusted to the Company's performance in the course of the year for which the bonusis being paid.

Notwithstanding the foregoing, the Compensation Committee and the Board of Directors may in individual cases approve at their discretion a discretionary bonus, subject to a cap of up
to three salaries, for individual achievements, for specific achievements in the course of the year or for the advancement of material/strategic issues and/or delegate their authority, in
accordance with the provisions of the law.

The Board of Directors shall determine the text of the targetsin advance, whilst determining the various components thereof.

The Board of Directors shall have discretion and flexibility in determining the weights and the targets, and they shall be reviewed by it once a year as aforesaid, in accordance with the
recommendations of the Compensation Committee in that regard. For purposes of this matter, the Compensation Committee and the Board of Directors shall consider the
recommendation of the Company's CEO regarding the mix of targets and weights for the managers subordinate to him and the recommendation of the Chairman of the Board of Directors
regarding the mix of targets and weights for the CEO. It is further clarified that, to the extent allowed by law, the Board of Directors upon the recommendation of the Compensation
Committee may increase with respect to any of the Company's Officers the discretionary component and even determine that this will be the only component for purposes of calculating
the performance-dependent bonus for the relevant Officer, all as aforesaid and subject to any law.

A-16




6.5

6.6

The Company'stargets, as aforesaid, shall be determined whilst taking the following principlesinto consideration:

6.5.1 Compliance with these targets provides an incentive for achieving the Company's objectives, targets, business plans and strategies, and for increasing the Company's future
profits.

6.5.2 Compliance with these targets will give rise to an improvement in the Company's performance from along-term perspective.

6.5.3 The Company aspires to reward its Officers, in afair and appropriate manner, for their contribution and their achievements, as reflected in the Company'sresultsand in its long-
term business devel opment.

6.54  The remuneration based on the Company's targets is in keeping with the Company's best interests, the advancement of its business objectives and its work plan, and there are
no concerns that the said targets will create an incentive for managers to take unnecessary risks.

Furthermore, in addition to the annual bonus as stated above, the Board of Directors may, subsequent to the Compensation Committee's recommendation, decide that the Company shall
pay to any of the Officers, including at the end of arelevant calendar year, but without derogating from the provisions of section 6.8.7 below, a bonus in respect of special projects or
special achievements, as arise from their activities and their contribution to the Company, in accordance with the Company's long-term work plan (such as: the achievement of strategic
objectives, special issues, special financing agreements or the signing of material agreements for the Company's operations, etc.) (hereinafter: the " Special Bonus"). It should be clarified
that in addition to the foregoing, the Special Bonusis subject to the rest of the provisions of this Compensation Policy, and, inter alia, to the threshold conditions and to the restrictions
set forth in section 6.

1t is further clarified that the Compensation Committee and the Board of Directors may approve, from time to time, the conclusion of management agreements with the controlling
shareholders of the Company, directly or indirectly, subject to individual approvals as determined from time to time by the Company's organs including the general meeting of the
Company and based on well-ordered comparative data.




6.78

6.89

Threshold Conditions for Payment of the Annual Bonus

Notwithstanding that stated in this section 6 above and below, the annual bonus shall not be distributed to any of the Officers of the Company in any of the events set forth below:

678.1

678.2

6.78.3

In respect of the achievement of atarget which islower than the minimum rate to be determined each year for compliance with each one of the targets (the lower limit).

If payment of the bonuses would place the Company in a situation that constitutes cause for immediate payment of any series of bonds that has been or shall be issued by the
Company.

Upon approval of the bonus plan, if approved, the Compensation Committee and the Board of Directors may determine additional threshold conditions, whether quantitative or
otherwise, taking into consideration the Company's targets, its strategy and its situation — whereby upon satisfaction of the said conditions, the annual bonus shall not be
distributed to any of the Officers of the Company.

Restrictions Regarding the Annual Bonus

Furthermore, the annual bonus, if determined, shall be subject to the restrictions set forth below:

6.89.1

The Officer's entitlement to those parts of the annual bonus attributed to each one of the targets to be determined for the Officers, may be determined (a) on an "absolute"
basis, i.e., failure to comply with any target whatsoever shall not entitle the Officer to compensation in respect thereof; or (b) the entitlement may be determined in accordance
with the degree of the Officer's compliance with the various targets to be determined for him, relative to the targets as approved in the Company's budget for the relevant year,
in alinear manner, so that precise compliance with 100% of a specific target to be defined for the Officer in the relevant year — shall entitle the said Officer to the full amount of
the bonus in respect of this target, and partial compliance with the said target (whilst "marking" alower target) — shall entitle the said Officer to arelative part of the amount of
the bonus attributed to this target, all pursuant to the terms and conditions determined in the bonus plan for the said year. In addition, the rate shall be determined out of the
bonus to be paid in respect of the achievement of the target at the lower limit and also a ceiling for the amount of the bonus (the higher limit, which constitutes the "excellence"
target, beyond the threshold of 100% of the compensation).




6.89.2

6.89.3

6.89.4

6.89.5

6.89.6

Thetotal amount of the annual bonus shall be limited as set forth below:
@ CEO - shall not exceed four salaries (including the Special Bonus as set forth in section 6.6 above).
(b) CFO - shall not exceed fotf-six salaries.

According to the assessment of the Compensation Committee and the Board of Directors, the ceiling for the annual bonus reflects targets which do not create an incentive to
take increased risks.

The amount of the annual bonuses for all of the Officers of the Company in respect of a particular year, as shall be actually distributed, shall not exceed 0.2% of the Company's
income. In the event of adeviation from the threshold determined — a pari passu distribution shall be implemented.

An annual bonus may be given to Officers who have worked or provided services to the Company for at least 12 (twelve) months prior to the approval of the financial
statements for the said year, except in the event that the Officer resigned or was dismissed due to circumstances which negate the entitlement to receive severance pay.
Notwithstanding the foregoing, in the event of anew officer who has worked for less than 12 months at the Company, the Board of Directors may, at the recommendation of the
Company's CEO, determine his entitlement to abonus pro rata to the said Officer's period of employment at the Company.

The grant of an annual bonus to the Officers of the Company is subject to the discretion of the Board of Directors of the Company, which may decide to reduce the amount of
the bonus or not to distribute a bonus at all to any of the Officers of the Company, in a particular year, at any time as it shall choose during the said year, including after
termination thereof, should the Board of Directors find that there relevant considerations, such as financial or other considerations, which, paying heed to the Company's
situation at the said time, justify, in the opinion of the Board of Directors, the reduction or cancellation of the bonuses of the Company's Officers, even if retroactively

Any Officer entitled to a bonus based on any financial data whatsoever undertakes to reimburse the Company for any amounts paid to him, if any, based on data which

transpired to be erroneous and which were restated in the Company's financial statements. Such an Officer shall sign his consent that the Company may offset the amount due
to it from him, from any amount which heis entitled to receive from the Company, subject to the provisions of the law.
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6.89.7

6.89.8

6.89.9

The annual bonus, if determined, shall be paid to the Officers once a year, after approval of the audited financial statements of the relevant year by the Board of Directors of the
Company, and in accordance with the Company's actual results for the said year, and in the event that data needs to be calculated — in accordance with the financial statements
of the said relevant year.

In special cases, the CEO (or the Board of Directors, in the event of an advance payment to the CEO) may approve the acceleration of payment on account of the bonus due to
any Officer, provided that the advance payment shall not exceed two salaries. For the sake of caution it is hereby clarified that if, in the said year, it is determined that the said
Officer is not entitled to a bonus or is entitled to a bonus which is lower than the amount of the advance payment, the Company shall demand that the Officer refund the
advance payment made as aforesaid.

In addition to that stated in this section 6 above, the bonus plan may include additional provisions pursuant to which a mechanism shall be determined for the scheduling or
conditioning of part of the payment of the annual bonuses, based on the achievement of a measurable long-term target/ measurable long-term targets during a period of two or
three calendar years, and also rules for the calculation of the entitlement to the said multi-annual bonus, at the end of the multi-annual period of measurement. The rules and the
conditions for the said multi-annual bonus, if applicable, shall be determined and brought for approval by the Company's competent organs, in accordance with the provisions
of the law.

Related Termsand Benefits

Should an Officer's Terms of Office and Employment include provisions regarding the matters set forth below, they shall be determined in accordance with the relevant considerations and criteria,
as enumerated in sections 2, 3 and 4 above, and in accordance with the terms and conditions set forth below:

Related Benefits Granted to All The Officers (except for directors)

711

The Officers employed at the Company are entitled to contributions for managers' insurance, disability insurance and a continuing education fund, in keeping with standard
practice at the Company.




712

713

~
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The Officers employed at the Company are entitled to sick days, vacation days and conval escence days in keeping with standard practice at the Company for senior employees
and in accordance with their length of service at the Company, and in any event, not less than that set forth in the law, and not more than 28 vacation days per year of work.

The Company may provide any Officer with a car, for the purpose of performing his duties. Should a company car be provided to the Officer, as aforesaid, the Company shall
bear the fixed expenses entailed in use, for the maintenance of the car, in keeping with the procedures generally applied at the Company. The Officer shall undertake to bear any
fines or ticketsin respect of use of the car, if any. The Company may gross up the value of use of the vehicle for tax purposes.

Should the Officer's Terms of Office and Employment include a cell phone, the Officer shall be entitled to the reimbursement of cell phone expenses, as per the Company's
decision, and in its sole discretion. The Officer shall bear the payment of any tax that may be applicable to him due to use of the cell phone. The Company may gross up the
value of use for tax purposes.

Should the Officer's Terms of Office and Employment include the reimbursement of expenses, the Officer shall be entitled to the reimbursement of reasonable expenses as
incurred by himin the course of performance of his duties, against presentation of receipts, and in accordance with the Company's policy.

Should the Officer's Terms of Office and Employment include per diem expenses for trips overseas, the Company shall bear the payment of the per diem expenses for the Officer
during the period of his stay overseas for work purposes, in keeping with the Company's procedures.

The Company's Officers may be entitled, in accordance with and subject to their personal terms of employment, to the payment of full severance pay at the time of the

termination of the employer — employee relationship for any reason whatsoever, including following resignation, except in the event of dismissal under "grave circumstances’
as defined below, or to the payment of severance pay pursuant to the provisions of section 14 of the Severance Pay Law, 5723 — 1963.

Subject to the approval of the Compensation Committee, the Company may grant the Company's Officers additional benefits at a rate not exceeding 10% of the monthly cost of
the fixed component of the relevant Officer of the Company (on an annual scope).
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Insurance, Release and | ndemnity

The Company hasinsurance to cover the liability of officers and directors who are serving and/or shall serve at the Company from time to time, including directors who have control, or a
relative thereof, and also letters of release from liability and an undertaking to indemnify officers and directors of the Company (who are not controlling shareholders, or a relative
thereof).

The terms and conditions of the Company'sinsurance policy as of the date of approval of this Policy are as set forth below: the policy isin effect up until November 30, 2014; the amount
of the coverage per individual claim and in the aggregate is up to an amount of US$ 10,000,000 per claim and in the aggregate for the insurance period. In addition, reasonable legal costs
shall be paid beyond the limit of liability in accordance with the provisions of section 66 of the Insurance Contract Law, 5741 — 1981; the premium for payment for the policy, for the entire
insurance period, i.e., 18 months, amounts to approximately US$ 87,580 throughout the insurance period.

According to the assessment of the Compensation Committee and the Board of Directors, and also in reliance upon the recommendation of the Company's insurance consultants, the
terms of engagement in connection with the insurance of the liability of the Company's Officers are upon market conditions, they are appropriate in accordance with the generally
accepted standard for the insurance of Israeli companies traded on the Tel Aviv Stock Exchange Ltd. and Nasdag, and they are not likely to be materially affected by the Company's
profits, property or liabilities.

The Compensation Committee may approve, from time to time, and aslong as this Compensation Policy remainsin full force and effect, the Company's engagement in an insurance policy
to cover the liability of its officers and directors, who are serving or shall serve at the Company or at the subsidiaries of the Company from time to time, provided that the total annual
coverage under the policy for a particular year shall not exceed an amount representing a deviation of 15% each year, as compared to the amount of the total annual coverage under the
policy for the previous year, and the total annual premium to be paid by the Company for the policy for a particular year shall not exceed an amount representing a 35% increase over the
total premium paid by the Company under the policy in the previous year. The letters of indemnity undertaking are consistent with the provisions of the Company's Articles, and they
are in an identical form and upon identical conditions for all of the Officers, including directors who have control, or a relative thereof, except as regards the release from liability in
respect of abreach of the duty of care, as approved at the general meeting of the shareholders of the Company, which was held on December 15, 2011.
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In accordance with the provisions of the Company's Articles, the maximum amount of indemnity for all of the Officers shall not exceed US$ 10 million.
Release

The Company may release the Company’s Officers, in advance, from liability for breach of the duty of care to the Company, in accordance with any law, including any Officer of the
Company who is the controlling shareholder or a relative thereof, subject to the receipt of approvals in accordance with any law. Such a release shall not apply to a resolution or

transaction in which the controlling shareholder or any Officer of the Company (including an Officer other than the one to whom the release is granted) has a personal interest, all the
above subject to the provisions of the Companies Law and the Company's Articles.

Termsof Termination of Office

An Officer shall be entitled to advance notice at the time of termination of employment, as shall be determined in the employment agreement or in the agreement for the provision of
services between the Company and the Officer, in accordance with that set forth below (in such amanner that shall not be less than the minimum required by law):

Position Maximum Period
CEO Up to 6 months
CFO Up to 4 months

The advance notice period shall be determined in accordance with the relevant considerations and criteria, as enumerated in sections 2, 3 and 4 above, and it shall be approved by the
Company's competent organs, in accordance with the provisions of the law.

The Officers employed at the Company may be entitled to receive the full benefits pursuant to the employment agreement or the redemption thereof, as if they had continued to be
employed at the Company, even if the advance notice period (or part thereof) isredeemed.

During the advance notice period, the Officer isrequired to continue to perform his duties at the Company (as per the Company's decision).

Termination Bonus

85.1  Inaddition to the foregoing, it is proposed to determine that the Company may approve for the CEO/CFO a termination bonus/ an adjustment bonus in an amount of up to 6
salaries and of up to 3 salaries (respectively), in the event of dismissal by the Company (except in the event of dismissal under grave circumstances) or in the event of
resignation, respectively. The amount of the termination bonus shall be solely the amount of the component of the Officer's monthly salary (exclusive of related benefits, bonus,
etc.), multiplied by the number of months granted to the said Officer. Thisbonusis similar to the situation that exists at present.

A-23




10.

85.2 The termination bonuses shall be brought for the approval of the competent organs at the Company, in accordance with the provisions of the law, prior to the execution of the
employment agreement or the agreement for the provision of services, and the bonuses shall be determined in accordance with the relevant considerations and criteria, as
enumerated in sections 2, 3 and 4 above, and subject to the Officer's compliance with all of the following terms and conditions:

8521 Hewas employed at the Company or he provided servicesto the Company for at least three:seven years.

8522 During the period of his employment, he made a significant contribution to the advancement of the Company's business and the maximization of its profits.

8523 The circumstances of the termination of the Officer's employment do not justify the negation of severance pay.
Commercial Protections
The employment agreements and the agreements for the provision of services by the Officers shall contain provisions whose purpose is to protect the Company'sintellectual property rights and
also confidentiality and non-competition stipulations, and the wording thereof shall be adjusted to suit the relevant Officer, in accordance with the sensitivity of his position and his importance
to the Company.
Additional General Termsand Conditions
10.1 The Officers who are subject to the Compensation Policy may be employees of the Company or independent contractors who provide services to the Company. In the event that the

Officer provides services to the Company as an independent contractor, the provisions of the Compensation Policy shall apply to him mutatis mutandis, the compensation for the said

Officer shall be paid against an invoice, and the compensation components shall be normalized, so that from a total economic point of view, they shall be consistent with that stated in
this Policy, provided that this shall not be detrimental to the Company's best interests, its situation or its plans.
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10.3

Validity

The provisions of this Compensation Policy shall not derogate from any provision which exists and/or provision which shall be determined in any law (including, without derogating
from the generality of the foregoing, the provisions of the Companies Law and/or the regulations and/or orders pursuant thereto), and any concession and/or exemption and/or
additional exercise of discretion to any of the Company's organs as shall be determined in any such statutory provision, including after the approval of this Policy, shall apply to the
Company and shall be deemed to form part of this Compensation Policy, after the Compensation Committee or the Board of Directors shall resolve to add them, in whole or in part, to this
Policy —without it requiring the approval of the Company's shareholders' meeting.

The Compensation Committee and the Board of Directors may approve a deviation of up to 5% per calendar year from any ceiling, restriction or any other provision set forth in this
policy document, and such a deviation shall be deemed to be in compliance with the Compensation Policy.

However, non-material changes in the Terms of Office and Employment of Officers of the Company shall require the prior approval of the Compensation Committee only, where the latter
confirmed that a particular change in the Terms of Office and Employment is non-material. In this regard, it has been determined that the total of non-material changes in the Terms of
Office and Employment of an Officer of the Company that may be approved by the Compensation Committee in any reporting year may not exceed 5% (in real terms) of the total of the

Terms of Office and Employment of an Officer of the Company that were approved by the Company's competent organs for that reporting year.

The Compensation Policy shall bein full force and effect for three years from the date of approval thereof by the general meeting as aforesaid, in accordance with the provisions of section 267a
(d) of the Law.

Notwithstanding the foregoing, the Board of Directors of the Company shall examine from time to time, and at the latest, each year, the Compensation Policy and also its consistency with the
provisions of the law, insofar as any material change shall take place in the circumstances which existed at the time of determination hereof or for other reasons. Subject to that stated in section
10.2 above, changes to the Compensation Policy, if any, shall be approved in accordance with the provisions of the law.

In addition, the Compensation Committee shall examine the application of the Compensation Policy, from time to time; and should the Committee so deem fit, it shall recommend that the Board of
Directors update the Compensation Policy.

A-25




Exhibit 99.2

INTERNET GOLD-GOLDEN LINESLTD.
THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoint(s) Itzik Tadmor, attorney of the undersigned, for and in the name(s) of the undersigned, with power of substitution and revocation in each to vote any and all
ordinary shares, par value NIS 0.01 per share, of Internet Gold-Golden Lines Ltd. (the“Company”), which the undersigned would be entitled to vote as fully as the undersigned could if personally present
at the Annual General Meeting of Shareholders of the Company to be held on June

16, 2016 at 3:00 p.m. (Israel time) at the offices of the Company, 2 Dov Friedman Street, Ramat Gan 5250301, Israel and at any adjournment or adjournments thereof, and hereby revoking any prior proxiesto
vote said shares, upon the following items of business more fully described in the Notice of and Proxy Statement for such Annual General Meeting, or the Proxy Statement, (receipt of which is hereby
acknowledged):

THISPROXY WILL BE VOTED ASSPECIFIED ON THE REVERSE. IN THE ABSENCE OF SUCH SPECIFICATION, THE SHARESREPRESENTED BY THISPROXY CARD WILL BE VOTED FOR
THE ELECTION OF THE DIRECTORS NAMED IN ITEM 1 AND FOR ITEMS 2 THROUGH 4 SET FORTH ON THE REVERSE. ON ANY OTHER BUSINESS THAT MAY PROPERLY COME
BEFORE THE MEETING, THISPROXY WILL BE VOTED IN ACCORDANCE WITH THE JUDGMENT OF THE PERSONSNAMED ABOVE ASPROXIES.

VOTESWILL NOT BE COUNTED UNLESS*YES" OR “NO” HASBEEN SPECIFIED ASTO WHETHER THE HOLDINGSIN THE COMPANY OR THE VOTE REQUIRES THE APPROVAL OF THE
PRIME MINISTER OF ISRAEL AND ISRAELI MINISTER OF COMMUNICATIONS (ASDESCRIBED IN THE PROXY STATEMENT).

IN ADDITION, VOTES CAST FOR ITEMS 2 AND 3B WILL NOT BE COUNTED UNLESS“YES" OR “NO” HAS BEEN SPECIFIED ASTO WHETHER THE SHAREHOLDER HAS A PERSONAL
INTEREST (ASDEFINED IN THE PROXY STATEMENT) WITH RESPECT TO THE PROPOSAL.
(Continued and to be signed on thereverse side)




ANNUAL GENERAL MEETING OF SHAREHOLDERS OF

INTERNET GOLD-GOLDEN LINESLTD.

June 16, 2016

GO GREEN

e-Consent makes it easy to go paperless. With e-Consent, you can quickly
access your proxy material, statements and other eligible documents online,
while reducing costs, clutter and paper waste. Enroll today via
www.amstock.com to enjoy online access.

Please sign, date and mail

your proxy card in the

envelope provided as soon

aspossible.

| Please detach along perforated line and mail in the envelope provided. |

THE BOARD OF DIRECTORSRECOMMENDSA VOTE “FOR” FOR THE ELECTION OF THE DIRECTORSNAMED IN ITEM 1AND FOR ITEMS2 THROUGH 4.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK ASSHOWN HERE

1. Tore-elect four directors for terms expiring at the Company’s 2017 Annua General

Meeting of Shareholders.

NOMINEES:
FOR  AGAINST ABSTAIN
SHAUL ELOVITCH [m] O m]
FELIX COHEN [m] m] m]
YOSSEF ELOVITCH [m] (] [m]
ANAT WINNER [m] (] m]
2. To approve the updated compensation policy for [m] (m] O
the Company’s directors and officers.
YES NO
Are you (a) a controlling shareholder of the m] m]
Company; or (b) do you have a personal interest
(as such term is defined in the Proxy Statement) in
the approva of the Company's updated
compensation policy?
To change the address on your account, please checkthe box at right and
indicate your newaddress in theaddress space above.Please notethat changes o

to the registered name(s) on the account may not be submitted via this
method.

FOR AGAINST ABSTAIN

3. To approve the updated compensation terms for Company’s Chief o O o
Executive Officer.
YES NO
Are you (a) a controlling shareholder of the Company; or (b) do you m} (m]

have a personal interest (as such term is defined in the Proxy
Statement) in the approval of the updated compensation terms for its
chief executive officer?
FOR AGAINST ABSTAIN

4. To ratify and approve the reappointment of Somekh Chaikin, [m] O [m}

registered public accounting firm, amember of KPMG International, as
the Company’s independent registered public accountants for the
year ending December 31, 2016, and to authorize the Company’'s
Board of Directors and its Audit Committee (under their authority in
accordance with the Israeli Companies Law), to fix the compensation
of such independent registered public accountants in accordance
with the volume and nature of their services.

YES NO

5. Do your holdings in the Company or vote on the Proposals above [m] O
require the approval of the Prime Minister of Israel and Israeli Minister
of Communications pursuant to the Communications Law and
Communications Order, asdefined in the Proxy Statement?

Pursuant to Israeli law, in order to ensure specific majority requirements we arerequired to ask if you are
(a) a contralling shareholder of the Company; or (b) do you have a personal interest in (as described in the
Proxy Statement) Items 2 and 3 on the proxy card.

(PLEASE NOTE: IF YOU DO NOT MARK EITHER YES OR NO, YOUR SHARES WILL NOT BE VOTED
FOR THE PROPOSALS REQUIRING AN ADDITIONAL YES OR NO VOTE WITH RESPECT TO
WHETHER YOU ARE CONTROLLING SHAREHOLDER OR HAVE A PERSONAL INTEREST )

Signature of Shareholder | | Date:

| Signature of Shareholder | | Date: |:|

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian,
please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is apartnership, please sign in partnership

name by authorized person.
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