Rosh Ha ayin, Israel
September 09, 2015

PARTNER COMMUNICATIONS COMPANY LTD.

NOTICE OF

ANNUAL GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that a general meeting of shareholders constituting an
Annual Genera Meseting (the “AGM”) of Partner Communications Company Ltd.
(the “Company”, “Partner” or “we”) will be held on Tuesday, October 27, 2015 at
10:00 am. (Israel time), at our offices, 8 Ha amal Street, Rosh Ha ayin, Israel or at
any adjournment thereof.

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

(D

(2)

©)

(4)

()

(6)

to re-appoint Kesselman & Kesselman, independent certified public
accountants in Israel and a member of PricewaterhouseCoopers
International Limited group, as the Company's auditor for the period
ending at the close of the next annual general meeting;

to discuss the auditor’ s remuneration for the year ended December 31,
2014, as determined by the Audit Committee and by the Board of
Directors, and the report of the Board of Directors with respect to the
remuneration paid to the auditor and its affiliates for the year ended
December 31, 2014,

to discuss the Company’s audited financial statements for the year
ended December 31, 2014 and the report of the Board of Directors for
such period;

to re-elect the following directors to the Company’s Board of Directors
until the close of the next annual general meeting: Mr. Adam Chesnoff,
Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Sumeet Jaisinghani, Mr.
Yoav Rubinstein, Mr. Arieh Saban, Mr. Ori Yaron, Mr. Arie (Arik)
Steinberg and Mr. Y ehuda Saban; to approve (or to approve and ratify,
as the case may be) the compensation terms of severa directors, to
approve that these directors will continue to benefit from the
Company's existing D& O insurance policy and; to approve that these
directors who have indemnification letters will continue to benefit
from the indemnification thereunder; and to approve and ratify (subject
to the adoption of Resolution 5 below) that Mr. Yehuda Saban will
benefit from the indemnification under said resolution;

to approve and ratify the grant of an Indemnification Letter to Mr.
Y ehuda Saban;

Approval of re-appointment of Mr. Barry Ben Zeev as an externa
director (Dahatz), approval of his remuneration, and approval that no
change is made to his right to benefit from the Company's D&O
insurance policy and indemnification;



(7)  Approva of the severance terms of the former CEO Mr. Ham
Romano.

(8  Approva of the terms of office and employment of the CEO of the
Company, Mr. Isaac Benbenisti.

The vote of the holders of a majority of the Ordinary Shares, par value NIS
0.01 per share (the “Ordinary Shares’) participating in the AGM and voting on the
matter is required for the approval of any of items 1, 4(i) and 4(iii) on the agenda. No
vote isrequired in connection with the discussion of items 2-3 on the agenda.

The vote of the holders of a majority of the Ordinary Shares participating in
the AGM and voting on the matter is required for the approval of any of items 4(ii), 5
,6, 7 and 8 and; provided, that one of the following conditions is fulfilled: (i) the
majority of votes in favor of the matter shall include at least a majority of the votes of
shareholders not constituting Controlling Parties (as stated in the Isragli Companies
Law (1999), as amended (the “Israeli Companies Law”), including section 268
thereof, “Controlling Parties’) in the Company, or those having a Personal Interest
(as defined in the Israeli Companies Law, a “Personal Interest”) in the approval of
the pertinent item, participating in the vote; which votes shall not include abstaining
votes; or (ii) the total number of objecting votes of the shareholders mentioned in
clause (i) does not exceed 2% of the total voting rights in the Company.

Only shareholders of record at the close of business on September 18, 2015
(the “Record Date”) will be entitled to participate in and vote at the AGM, subject to
the restrictions in the Company’s Articles of Association, as set forth in the attached
Proxy Statement. All shareholders are cordialy invited to attend the AGM in person.

The Israeli Companies Regulations (Deeds of Vote and Position Notices)
(2005), as amended, state that shareholders who will not attend the AGM in person
may vote with respect to items 4-8 on the agenda by completing the second part of the
Hebrew form of the Deed of Vote (ktav hatzba'a). For the shareholders' convenience,
items 1-3 and on the agenda are also included in the Deed of Vote (although said
items are not subject to the provisions of such regulations), and an English
convenience trandation of the Deed of Vote is included. Under such regulations, the
shareholders may also submit a position notice (hoda'at emda) to the Company’s
offices (envelope marked clearly as “position notice”, to the Company Secretary, at
the address stated above) in respect of items 4-8 on the agenda, no later than ten (10)
days following the Record Date (September 28, 2015). The deadline for submission of
the Board of Directors response to such position notices is October 15, 2015.
Changes to the AGM agenda may be made after the filing of the Deed of Vote,
including by adding an item to the agenda following a shareholder request (in
accordance with Section 66(b) to the Israeli Companies Law) submitted to the
Company no later than September 16, 2015 (seven (7) days following the date of
filing the attached Proxy Statement), al in accordance with an amendment to the
Israeli Companies Regulations (Notice and advertisement regarding a general meeting
and a class meeting in a public company and the addition of an item to the agenda)
(2000)). In such case, the Company will file an amended agenda and an amended
Deed of Vote no later than September 23, 2015. The filing of an amended agenda will
not require the change of the Record Date as set forth above and in the attached Proxy
Statement. The Hebrew form of the Deed of Vote, the amended agenda and the
amended Deed of Vote (both, if any) and position notices are or will be available on



the websites: www.magnaisa.gov.il or www.mayatase.co.il; and an English
convenience trandation of the documents is available on Form 6-K at the U.S.
Securities and Exchange Commission’s EDGAR System
http://www.sec.gov/edgar.shtml.

Shareholders who will not attend the AGM in person are requested to
complete, date and sign the aforementioned form of Deed of Vote distributed
herewith (or the amended Deed of Vote, if any) (either the Hebrew or the English
version) and to return it promptly (and in any event at least seventy two (72) hours
prior to the time of the AGM) to the Company at its address above. Following recent
legidative changes, the Israeli Securities Authority has established an electronic
voting system for shareholder meetings of publicly listed Israeli companies via its
MAGNA system, following a registration process, no later than six hours before the
time fixed for the AGM.

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

Two or more shareholders holding Ordinary Shares conferring in the
aggregate at least one-third of our voting rights, present in person or by proxy at the
AGM, or who have delivered to us a Deed of Vote, will constitute alawful quorum at
the AGM. Should no lawful quorum be present one half hour following the time set
for the AGM, the AGM shall be adjourned to Wednesday, October 28, 2015, at the
same time and place.

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

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

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

For information regarding compensation on an individual basis for the
Company's five Office Holders with the highest compensation for the year 2014,
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please see the Company's Annual Report on Form 20-F for the year ended December
31, 2014 “ltem 6. Directors, Senior Management and Employees - Item 6B.
Compensation” at http://www.sec.gov/Archives/edgar/data/1096691/000117891315000814/zk 1516385.htm.

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

By Order of the Board of Directors
Nomi Sandhaus, Adv.

Company Secretary



PARTNER COMMUNICATIONS COMPANY LTD.
8 Ha'amal Street

Rosh Ha'ayin 4810302, | srael

PROXY STATEMENT

This Proxy Statement is furnished to the holders of Ordinary Shares, par value
NIS 0.01 per share (the “Ordinary Shares’), including holders of American
Depositary Shares (each representing one Ordinary Share, the “ADSs’) of Partner
Communications Company Ltd. (the “Company”, “Partner” or “we”) in connection
with the solicitation by the Board of Directors of proxies for use at a general meeting
of shareholders constituting an Annual General Meeting (the “AGM™), to be held on
Tuesday, October 27, 2015 commencing at 10:00 am. (Israel time), at our offices, 8
Ha amal Street, Rosh Ha ayin, Isragl, or at any adjournment thereof.

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

(1)

)

3)

(4)

()

to re-gppoint Kesselman & Kesselman, independent certified public
accountants in Israel and a member of PricewaterhouseCoopers
International Limited group, as the Company's auditor for the period
ending at the close of the next annual general meeting;

to discuss the auditor’ s remuneration for the year ended December 31,
2014, as determined by the Audit Committee and by the Board of
Directors, and the report of the Board of Directors with respect to the
remuneration paid to the auditor and its affiliates for the year ended
December 31, 2014,

to discuss the Company’s audited financial statements for the year
ended December 31, 2014 and the report of the Board of Directors for
such period;

to re-elect the following directors to the Company’s Board of Directors
until the close of the next annual general meeting: Mr. Adam Chesnoff,
Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Sumeet Jaisinghani, Mr.
Yoav Rubinstein, Mr. Arieh Saban, Mr. Ori Yaron, Mr. Arie (Arik)
Steinberg and Mr. Y ehuda Saban; to approve (or to approve and ratify,
as the case may be) the compensation terms of severa directors;, to
approve that these directors will continue to benefit from the
Company's existing D& O insurance policy and; to approve that these
directors who have indemnification letters will continue to benefit
from the indemnification thereunder; and to approve and ratify (subject
to the adoption of Resolution 5 below) that Mr. Yehuda Saban will
benefit from the indemnification under said resolution;

to approve and ratify the grant of an Indemnification Letter to Mr.
Y ehuda Saban;



(6) Approva of re-appointment of Mr. Barry Ben Zeev as an external
director (Dahatz), approval of his remuneration, and approval that no
change is made to his right to benefit from the Company's D&O
insurance policy and indemnification;

(7)  Approva of the severance terms of the former CEO Mr. Ham
Romano.

(8  Approva of the terms of office and employment of the CEO of the
Company, Mr. Isaac Benbenisti.

A form of a Deed of Vote (Hebrew and English versions) for use a the AGM
(either the Hebrew or the English version) is distributed herewith (or an amended
Deed of Vote (if any) will be filed). With respect to Items 4-8 on the agenda, the
Deed of Vote shall also be deemed as a Deed of Vote (Ktav Hatzba'a) under the
Isragli Companies Law (1999), as amended (the “Israeli Companies Law”) and
Isragli Companies Regulations (Deeds of Vote and Position Notices) (2005), as
amended. Shareholders may withdraw their Deed of Vote by contacting the Company
at its address above and duly proving their identity, at least 24 hours prior to the
AGM and vote their shares in person. Ordinary Shares represented by any Deed of
Vote in the Hebrew or the English version distributed herewith (or the amended Deed
of Vote, if any), if properly executed and delivered to the Company at the address
above at least seventy two (72) hours prior to the time of the AGM or if voted
electronically, no later than six hours before the time fixed for the AGM, will be
voted as indicated on the form.

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

Proxies for use at the AGM are being solicited by the Board of Directors of the
Company. Only shareholders of record at the close of business on September 18,
2015, will be entitled to participate in and vote at the AGM. Proxies are being
distributed to shareholders on or about September 09, 2015; however, certain of our
officer holders, directors, employees and agents, none of whom will receive additional
compensation therefor, may solicit proxies by telephone, e-mail or other personal
contact. Partner will bear the cost of the solicitation of the proxies by the Board of
Directors, including postage, printing and handling, and will reimburse the reasonable
expenses of brokerage firms and others for forwarding material to beneficial owners
of Ordinary Shares.

On September 08, 2015, the Company had outstanding 157,422,286 Ordinary
Shares, excluding 3,125,585 treasury shares. The holder of each Ordinary Share is
entitled to one vote upon each of the matters to be presented at the AGM.

Registered joint holders of shares should take note that, pursuant to the
Company's Articles of Association, only the first named joint holder of any share
shall vote, either in person, by proxy or by Deed of Vote, without taking into account



the other registered joint holder(s) of the share. For this purpose, the first named joint
holder shall be the person whose name is registered first in the Shareholders Register.

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

* k% k * %



ITEMS1AND 2

RE-APPOINTMENT OF AUDITOR AND DISCUSSION OF ITS
REMUNERATION

Under the Israeli Companies Law and the Company’s Articles of Association,
the shareholders of the Company are authorized to appoint the Company’s auditor,
and the Board of Directors is authorized to determine the auditor’s remuneration.
Under the Company’s Articles of Association, the Board of Directors is required to
report the auditor’ s remuneration to the shareholders and the shareholders are required
to discuss that report. In addition, the approval by the Audit Committee of the
auditor’s re-appointment and remuneration is required under the Nasdag Corporate
Governance Rules.

The Audit Committee has approved, and the Board of Directors has
recommended, to re-appoint Kesselman & Kesselman, independent certified public
accountants in Israel and a member of the PricewaterhouseCoopers International
Limited group (“Kesselman & Kesselman”), as auditor of the Company for the
period ending at the close of the next annual general meeting.

The Audit Committee and the Board of Directors have determined that the
remuneration of Kesselman & Kesselman, the Company’s auditor, for the year ended
December 31, 2014, and its affiliates will be NIS 2,329 thousand for audit fees
(including SOX audit), NIS 275 thousand for audit-related fees, and NIS 455
thousand for tax fees. Partner has agreed to indemnify Kesselman & Kesselman and
their personnel from any and all third party claims, liabilities, costs and expenses,
including reasonable attorney’s fees, arising from or relating to services rendered
under the Tax Services engagement letter for the year 2014, except to the extent
finally determined to have resulted from the gross negligence, willful misconduct or
fraudulent behavior of Kesselman & Kesselman relating to such services.

It is proposed that at the AGM the following resolution be adopted:

1. “RESOLVED: to re-appoint the Company’s auditor, Kesselman &
Kesselman, as the auditor of the Company for the period ending at
the close of the next annual general meeting.”

The vote of the holders of a majority of the Ordinary Shares participating in
the AGM and voting on the matter is required for the approval of this resolution.

TheBoard of Directorsrecommendsa vote FOR approval of this proposed
resolution.

It is proposed that at the AGM the following matter be discussed:

2. “The remuneration of the auditor and its affiliates for the year 2014
as determined by the Audit Committee and by the Board of Directors
and the report by the Board of Directors of the remuneration of the
auditor and its affiliates for the same period are hereby noted.”

No vote of the holders of Ordinary Shares is required in connection with
discussion of thisitem 2.



ITEM 3

DISCUSSION OF THE COMPANY’SAUDITED FINANCIAL
STATEMENTS

The Audit Committee has approved (pursuant to the Nasdagq Corporate
Governance Rules) and recommended, and the Board of Directors has approved
(pursuant to the Isragli Companies Law), the audited financial statements of the
Company for the year ended December 31, 2014, attached hereto as Annex “A”.
Under the Isragli Companies Law and the Company’s Articles of Association,
shareholders discussion is required for both the financial statements and the related
report of the Board of Directors, which is attached hereto as Annex “B”. A
representative of the Company’s auditor, Kesselman & Kesselman, is expected to be
present at the AGM, and will be available to respond to appropriate questions of
shareholders.

It is proposed that at the AGM the following matter be discussed:

“The audited financia statements of the Company for the year ended
December 31, 2014 and the report of the Board of Directors for such
period are hereby noted.”

No vote of the holders of Ordinary Shares is required in connection with
discussion of thisitem 3.

ITEM 4

RE-ELECTION OF THE COMPANY'SDIRECTORS, APPROVAL OF
COMPENSATION AND RELATED MATTERS

Under the Israeli Companies Law, the directors of the Company (other than
the externa directors (Dahatzim) who generaly serve for three year terms) shall be
appointed at the annual general meeting, unless otherwise provided in the Company’s
Articles of Association. The elected directors shall commence their terms at the close
of the AGM and serve in office until the close of the next annual general meeting,
unless their office becomes vacant earlier in accordance with the provisions of the
Israeli Companies Law and the Company’s Articles of Association or unless
otherwise provided in the Company’s Articles of Association.

In accordance with Section 22.3A of the Company’s Genera License for the
Provision of Mobile Radio Telephone Services using the Cellular Method in Israel
dated April 7, 1998, as amended (the “License”), and with Article 23.2.6 of the
Company’s Articles of Association, notwithstanding any other provison of the
Articles of Association, a Qualified Israeli Director (as defined in the Articles of
Association) shall be appointed as a member of the Board of Directors, and may be
removed from such office, only upon written notice to the Company Secretary of his
or her appointment or removal by Founding Israeli Shareholders holding Minimum
Israeli Holding Shares (as both terms are defined in the Articles of Association) (the
“Founding Israeli Shareholders’). The Founding Israeli Shareholders have
appointed Ms. Osnat Ronen as a Qualified Israeli Director on or prior to December 8,
2009. Ms. Ronen has been a director in the Company since December 2009 and is



currently a member of the Security Committee. Ms. Ronen served as a General
Partner of Viola Private Equity from January 2008 until March 2013. From 2001 until
2007, Ms. Ronen was the Deputy Chief Executive Officer of Leumi Partners Ltd., the
investment banking services arm of the Leumi Group, where she was responsible for
the Group’s Private Equity portfolio. Between 2004 and 2007, Ms. Ronen led the
strategic planning, deployment and execution of the Bachar Reform, one of Isragl’s
largest financia reforms, at Leumi Group. As part of the implementation, Ms. Ronen
managed the sale of Leumi’s holdings in mutual, provident and training funds. Prior
to these positions, Ms. Ronen served as Deputy Head of the Subsidiaries Division of
the Leumi Group from 1999 until 2001. Ms. Ronen serves on the Board of Directors
of Mizrahi-Tefahot Bank Ltd. and Fox-Wizel Ltd. and aso serves as an advisor to
Liquidnet, Inc. and leading its activity in Israel. Ms. Ronen served on the Board of
Directors of several companies including: the Paz Group, Direct-1.D.l. Insurance
Company Ltd., Leumi Card Ltd., Arab Israeli Bank, Orad Hi-tech Ltd.,, Amiad
Filtration Systems Ltd., Aeronautics Ltd., Degania Medical Ltd., Matomy Media
Group Ltd. and Leumi Mortgage Bank. Ms. Ronen holds a B.Sc. in mathematics and
computer science and an M.B.A., both from Tel Aviv University. To the best
knowledge of the Company and the Company's Directors, Ms. Ronen is not a Family
Member of another Interested Party (as both terms are defined in the Isragli Securities
Law (1968) (as amended) (the “Israeli Securities Law”) in the Company. No further
notice of appointment or removal of a Qualified Israeli Director was received by the
Company from the Founding Israeli Shareholders. Ms. Ronen's re-appointment is not
brought to the shareholders approval at the AGM and she continues to be a Qualified
Israeli Director, until a contrary notice is duly received by the Company from the
Founding Israeli Shareholders pursuant to the Company’s Articles of Association
(unless her office becomes vacant earlier in accordance with the provisions of the
Isragli Companies Law and the Company's Articles of Association).

Under the Company's Articles of Association, the Board of Directors has the
right to elect any person as adirector and to fill an office which becomes vacant. Any
director elected in such manner shal serve in office until the close of the coming
annual general meeting and may be re-elected. Accordingly, on April 29, 2015, the
Board of Directors has elected Mr. Y ehuda Saban as a director of the Company. The
service of Mr. Yehuda Saban was recommended by the court approved receiver with
respect to most of the shares of Scailex Corporation Ltd. (“Scailex”) in the Company.
As reported in 2012 by Scailex, S.B. Israel Telecom Ltd. ("S.B.") and Scailex (and
their respective affiliates) are generaly voting in a unified manner (according to a
majority vote among them). Additionally, subject to the provisions of any law, S.B.
and Scailex agreed to take al action, including their voting power in the shareholders
meetings of Partner, to ensure that the composition of Partner's Board of Directors
will generally be: a mgjority of candidates recommended by S.B. and two candidates
recommended by Scailex (as long as the cumulative holdings of Scailex and its
related parties in Partner is equal to 10% or more of Partner's share capital, or one
candidate if such holdings are less than 10% but equal to or greater than 5%, or no
candidate if such holdings are less than 5%). On December 31, 2014, Mr. Yahel
Shachar, who served as a director of the Company on behalf of Scailex, resigned from
the Company's Board of Directors, effective as of that date.

Mr. Adam Chesnoff, Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Sumeet
Jaisinghani, Mr. Yoav Rubinstein, Mr. Arieh Saban, Mr.Yehuda Saban, Mr. Arie
Steinberg and Mr. Ori Yaron and (as also listed in the table below) will terminate their
office as directors of the Company as of the end of the AGM. It is proposed to re-elect



these directors until the close of the next annual general meeting, unless their office
becomes vacant earlier in accordance with the provisions of the Israeli Companies
Law and the Company's Articles of Association. No change is hereby made to the
service of Ms. Osnat Ronen as a Qualified Israeli Director and to the service of Mr.
Barry Ben Zeev (Woolfson) and Dr. Michael Anghdl as external directors (Dahatzim)
of the Company.

The Company's Board of Directors has determined that the board should
include at least three directors who are “accounting and financial experts’ under the
Isragli Companies Law and regulations promulgated thereunder. Mr. Adam Chesnoff,
Dr. Michael Anghel, Mr. Barry Ben Zeev (Woolfson) (whose re-appointment as an
external director (Dahatz), is on the AGM agenda), Mr. Fred Gluckman, Mr. Sumeet
Jaisinghani, Ms. Osnat Ronen, Mr. Yoav Rubinstein, Mr. Arie Steinberg and Mr.
Y ehuda Saban were determined by the Board of Directors to be “accounting and
financial experts’ under the Israeli Companies Law and regulations promulgated
thereunder. Dr. Anghel, Mr. Ben Zeev (Woolfson), Ms. Ronen and Mr. Steinberg also
qualify as independent directors according to U.S. law and Dr. Anghel, Mr. Ben Zeev
(Woolfson) and Mr. Steinberg also qualify as independent directors under the Isradli
Companies Law and regulations promulgated thereunder (bilty taluy).

The Compensation Committee and Board of Directors have considered several
factors in connection with the proposed resolutions (in line with amendment no. 20 to
the Israeli Companies Law (“Amendment No. 20”)), including the following: (a) that
other than the Chairman of the Board of Directors, the directors compensation
should, generally, be in unified amounts (or calculated in a unified manner according
to number of meetings, as the case may be) (as customary), and it is not appropriate to
adjust it to the circumstances of each director individually; (b) that the Compensation
(as defined below) proposed to the directors is appropriate considering their role, the
responsibility imposed on them and considering the education, qualifications,
expertise and professional experience and accomplishments of each of the directors;
(c) that the Compensation should be set according to quantifiable criteria; (d) that as
the directors do not hold full-time positions in the Company and as part of the final
amount of the Compensation is not yet known (calculated based on participation in
meetings), it is irrelevant to compare their Compensation to the compensation of
Company employees (or the employees of manpower contractors who are working for
the Company); (e) that the Compensation currently payable to directors does not
include capital or variable components; (f) that it is meaningless to require a director
to repay the Company amounts paid to him based on data that was later restated in the
Company's financial statements, as the Compensation is dependent only on the
number of meetings and the form of participation (participation in person, by means
of communication or in writing); and (g) following approval of the Compensation by
the shareholders, it is not appropriate that the directors will have discretion to reduce
or otherwise change their own compensation without shareholders' approval.

The Compensation Committee and Board of Directors have noted that paying
the proposed Compensation is important to enable the directors to promote the
Company's objectives, its business plan and policy in the long term and to create
proper and balanced incentives to the directors considering, among other things, the
Company's risk-management policy, size and nature of activities. They aso noted that
paying the proposed Compensation is essential in order to ensure the recruitment and
service of appropriate directors, having the qualifications, expertise and experience
relevant to serving on the Company's Board of Directors, considering the high



exposure faced today by directors in public companies and moreover in companies
with securities publicly listed inthe USA and in Isragl.

It should be noted that the Compensation plan for the Company's directors is
in accordance with the Company's Compensation Policy for office holders which was
approved by the shareholders at the Extraordinary General Meeting of shareholders
dated October 17, 2013 (the “Compensation Policy”) and isin line with Amendment
No. 20.

The Compensation Committee and Board of Directors have noted the
respective persona interests of the directors nominated for re-election and of Ms.
Osnat Ronen in this matter.

The Compensation Committee and Board of Directors have resolved and
recommended to the shareholders at the AGM:

(a) to approve the compensation of Mr. Adam Chesnoff, Mr. Elon Shalev, Mr.
Fred Gluckman, Mr. Sumeet Jaisinghani, Ms. Osnat Ronen, Mr. Yoav Rubinstein,
Mr. Arieh Saban, Mr. Arie Steinberg and Mr. Ori Y aron, commencing from the close
of the AGM, and to approve and ratify the compensation of Mr. Yehuda Saban,
commencing from the date of his appointment (April 29, 2015), for their respective
services to the Company as directors, which is equal to: (i) an annua fee of NIS
180,000 (one hundred and eighty thousand NIS); and (ii) an attendance fee of NIS
4,000 (four thousand NIS) per meeting, applicable from the fifth meeting per year
(100% thereof for participation in person, 60% thereof by means of communication,
or 50% thereof in writing), in each such case, linked to the Israeli Consumer Price
Index published for December 2007, but in any event no less than an aggregate
amount per annum equal to U.S. $50,000 (U.S. Dollars fifty thousand, payable
according to the representative exchange rate on the payment date) as previously
approved by the shareholders (the “Compensation”);

(b) to approve and ratify the reimbursement of reasonable expenses in
connection with the performance of their role as directors of each of the directors
listed in clause (a) above, as determined by the Compensation Committee. The
Compensation Committee has determined that reasonable expenses shall include the
following expenses: taxi fare (as needed, upon submission of receipts); in case of
international traveling - traveling expenses, including business class airline tickets;
hotel expenses (up to a budget of $300 per night); and additional expenses (Per diem -
$80, communication expenses and travel insurance) (such expenses, as may be
updated by a non-significant amount by the Compensation Committee, from time to
time, the “Reasonable Expenses’); and

(c) to approve that the directors listed in clause (a) above will continue to
benefit from the Company's existing D& O insurance policy.

The Compensation Committee and Board of Directors have also resolved and
recommended to the shareholders at the AGM, to approve and ratify, subject to the
adoption of Resolution 5 below, that Mr. Yehuda Saban will benefit from
indemnification under said resolution. In addition, the Compensation Committee and
Board of Directors have resolved and recommended to the shareholders at the AGM,
to approve that the directors listed in clause (a) above who have indemnification
letters will continue to benefit from the indemnification thereunder and their
indemnification letters will continue in full force and effect.



Proxies (other than those directing the proxy holders not to vote for all of the
listed nominees) will be voted for the election of all of the nominees, to hold office
until the close of the next annual general meeting, unless their office becomes vacant
earlier in accordance with the provisions of the Israeli Companies Law and the
Company’s Articles of Association. In the event any one or more of such nominees
shall be unable to serve, the proxies will be voted for the election of such other person
or persons as shall be determined by the proxy holder in accordance with his or her
best judgment. The Company is not aware of any reason why any of the nominees, if
elected, should not be able to serve as a director.

Name Position

Mr. Adam Chesnoff ..., Director and Chairman of the
Board of Directors

Mr. Elon Shalev Director and Vice Chairman of
the Board of Directors

Mr. Fred Gluckman ..., Director

Mr. Sumeet Jaisinghani ... Director

Mr. Yoav Rubinstein ..., Director

Mr. AriehSaban .., Director

Mr. Arie (Arik) Steinberg ..o oiiiiie Director

Mr.Ori Yaron e, Director

Mr. YehudaSaban ..., Director

Mr. Adam Chesnoff was appointed to the Board of Directors of Partner
effective as of January 29, 2013 and was appointed to serve as Chairman of the Board
of Directors on November 20, 2013. Mr. Chesnoff serves as the President and Chief
Operating Officer of Saban Capital Group, Inc., responsible for overseeing its
investment and business activities, including private equity and public market
investments. Mr. Chesnoff is a member of the Board of Directors of Univision
Communications Inc., the largest Spanish-language media company in the United
States; a member of the Board of Directors of Celestia Tiger Entertainment Ltd., an
owner and operator of pay television channels across Asia. Mr. Chesnoff is also a
member of the Board of Commissioners of MNC Ltd., an Indonesian media company;
and of MNC Sky Vision Ltd., Indonesia’ s largest pay television operator. In addition,
Mr. Chesnoff served as Vice-Chairman of the Board of Directors of ProSiebenSat.1
Media AG from 2003 until 2007. From 2005 to 2010, Mr. Chesnoff served on the
Board of Directors of Bezeq Israel Telecommunication Company Ltd. Mr. Chesnoff
holds a B.A. in Economics and Management from Tel-Aviv University and an M.B.A
from UCLA’s Anderson School of Business. To the best knowledge of the Company
and the Company's Directors, Mr. Chesnoff is not a Family Member of another
Interested Party (as both terms are defined in the Israeli Securities Law) in the
Company.



Mr. Elon Shalev was appointed to the Board of Directors of Partner effective
as of January 29, 2013 and was appointed to serve as Vice Chairman of the Board of
Directors and as a member of the Security Committee on November 20, 2013. Mr.
Shalev serves as a senior advisor to Saban Capital Group. Mr. Shalev was the founder
of Channel 2 news and from 1993 to 1995 served as its Chief Executive Officer. From
1996-1999, he served as Editor in Chief of "Y ediot Aharonot”, and from 2000 to 2001
he served as Executive Vice President of Discount Investment Corporation Ltd. of the
IDB group.. Mr. Shalev was the co-founder of SHL Telemedicine Ltd. and still serves
as adirector in the company. Mr. Shalev served in the past on the Board of Directors
of Bezeq Israel Telecommunication Company Ltd., DBS Satellite Services (1998)
Ltd. (YES) and Bezeq International Company Ltd. Mr. Shalev holds a B.A. in
Political Science from Tel Aviv University. To the best knowledge of the Company
and the Company's Directors, Mr. Shalev is not a Family Member of another
Interested Party (as both terms are defined in the Israeli Securities Law) in the
Company.

Mr. Fred Gluckman was appointed to the Board of Directors of Partner
effective as of January 29, 2013. Mr. Gluckman serves as the Chief Financial Officer
and senior vice president of Saban Capital Group, Inc. ("SCG"). In this position, Mr.
Gluckman is responsible for all financial, accounting and tax functions of the firm,
and has been an active member of the firm’s investment team since joining the firm in
2003. Mr. Gluckman is a member of the Board of Directors of Celestia Tiger
Entertainment and serves on its Audit Committee. Mr. Gluckman's experience prior
to joining SCG includes international and domestic advisory work in the London and
Southern California practices of Deloitte. Mr. Gluckman is actively engaged in the
community, serving on multiple boards of national and local charitable organizations
including on the National Board of the Friends of the IDF. Mr. Gluckman is a CPA
and holds a B.S. in Economics from Wharton Business School and studied at the
Hebrew University in Jerusalem. To the best knowledge of the Company and the
Company's Directors, Mr. Gluckman is not a Family Member of another Interested
Party (as both terms are defined in the Isragli Securities Law) in the Company.

Mr. Sumeet Jaisinghani was appointed to the Board of Directors of Partner
effective as of January 29, 2013. Mr. Jaisinghani is a Managing Director of Saban
Capital Group, Inc. (“SCG”), isresponsible for SCG’s principal investment activities
in Asia and is head of SCG’s Singapore office. In addition to being on the Board of
Directors of Partner, Mr. Jaisinghani is a member of the Board of Directors of
Celestial Tiger Entertainment (CTE) and an observer on the Board of Directors of
Taomee. Mr. Jaisinghani played a key role in SCG’s investments in Partner, Media
Nusantara Citra, MNC Sky Vision, CTE and Taomee. Mr. Jaisinghani was also
involved with SCG’s controlling investment in Bezeq Israel Telecommunications
Company Ltd. until its sale in April 2010. Prior to joining SCG, Mr. Jaisinghani
worked as an investment banker in the Mergers & Acquisitions Group of J.P. Morgan
in New York. Mr. Jaisinghani holds a B.S. in Finance and Management, with high
distinction, from Indiana University's Kelley School of Business. To the best
knowledge of the Company and the Company's Directors, Mr. Jaisinghani is not a
Family Member of another Interested Party (as both terms are defined in the Isradli
Securities Law) in the Company.

Mr. Yoav Rubinstein was appointed to the Board of Directors of Partner
effective as of January 29, 2013. Mr. Rubinstein joined SHL Telemedicine Ltd. as
Senior Vice President, Head of Globa Business Development in March 2012.
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Previously, Mr. Rubinstein served as an investment professional at Apax Partners for
nine years and as Senior Advisor to Saban Capital Group, Inc. Mr. Rubinstein holds a
B.A. in Business Administration from the Interdisciplinary Center in Herzliya. To the
best knowledge of the Company and the Company's Directors, Mr. Rubinstein is not a
Family Member of another Interested Party (as both terms are defined in the Isradli
Securities Law) in the Company.

Mr. Arieh Saban was appointed to the Board of Directors of Partner effective
as of January 29, 2013. Mr. Saban has served since 2010 as Chairman of the Board of
Directors of Saban Brands Israel Ltd. From 1983 until 2002 Mr. Saban served as the
CEO of Israel Audio-Visua Corporation, a media distribution, licensing and
merchandising agency that he founded. From 2000 until 2002 he served as Chairman
of the Board of Directors of Fox Kids Israel, a joint venture with Fox Kids Europe.
From 2005 until 2012, Mr. Saban served on the Board of Directors of the following
companies. Keshet Broadcasting Ltd., Pelephone Communications Ltd., DBS Satellite
Services (1998) Ltd. (yes), Bezeq Israel Telecommunication Company Ltd. and
Bezeq International Company Ltd. To the best knowledge of the Company and the
Company's Directors, Mr. Saban is a Family Member of another Interested Party (as
both terms are defined in the Israeli Securities Law) in the Company.

Mr. Yehuda Saban was appointed to the Board of Directors of Partner in
April 2015. Mr. Saban served between 2011- mid 2015 as Vice President Economics
& Regulation and FLNG (Floating Liquefied Natural Gas) manager at Delek Drilling
Avner oil exploration. Previously Mr. Saban served over 6 years in various capacities
with the budget department of the Finance Ministry as Manager of the
Telecommunications and Tourism Unit, Manager of the Budget and Macroeconomics
unit and as an economist in the Energy unit. During these years, Mr. Saban was also
an active partner in a number of committees and authorities in the energy,
telecommunications and infrastructure fields. Mr. Saban holdsa B.A. in Economics &
Business Management (Graduated with Honors) and an M.B.A specidlizing in
Financing, both from the Hebrew University in Jerusalem. To the best knowledge of
the Company and the Company's Directors, Mr. Rubinstein is not a Family Member
of another Interested Party (as both terms are defined in the Israeli Securities Law) in
the Company.

Mr. Arie (Arik) Steinber g was appointed to the Board of Directors of Partner
in January 2012 and is currently a member of the Audit Committee and the
Compensation Committee. Mr. Steinberg served from 2006-2010 as Chairman of the
Board of Directors of Psagot Investment House, Ltd., as well as other companies in
the Psagot Group, leading and overseeing the business strategies of the Psagot Group.
Mr. Steinberg served as Chairman on behalf of York Capital. In addition, he served
on the Board of Directors of the Tel-Aviv Stock Exchange. Mr. Steinberg also served
between 1999 - 2003 as Chief Executive Officer of llanot Batucha Investment House
from the IDB Group as well as a director of Maalot (the Israeli affilate of Standard
and Poor's). Prior to that, Mr. Steinberg served as Managing Director of Etgar -
Portfolio Management Trust Co., owned by Bank Mizrahi. He aso served on the
Advisory Boards of Mobileye Technologies and Novatrans Group SA. Mr. Steinberg
studied Economics at Tel-Aviv University. To the best knowledge of the Company
and the Company's Directors, Mr. Steinberg is not a Family Member of another
Interested Party (as both terms are defined in the Isragli Securities Law) in the
Company.
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Mr. (Adv.) Ori Yaron was appointed to the Board of Directors of Partner in
May 2014. Mr. Yaron practices law and manages llan Yaron Law Offices that
specializes in the areas of insurance and torts. Mr. Yaron is a member of the Board of
Directors of the Geophysics Institute and served from 2006 until 2007 as a member of
the Board of Directors of Mekorot Development & Enterprise and from 2011 until
2014 as a member of the Board of Directors of Hozei Isragl Ltd. Mr. Yaron holds a
B.A. in Economics and an LL.B. both from Tel-Aviv University and is a member of
the Israeli Bar Association. To the best knowledge of the Company and the
Company's Directors, Mr. Yaron is not a Family Member of another Interested Party
(as both terms are defined in the I sraeli Securities Law) in the Company .

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

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

0] “RESOLVED: to re-elect Mr. Adam Chesnoff, Mr. Elon Shalev,
Mr. Fred Gluckman, Mr. Sumeet Jaisinghani, Mr. Yoav
Rubinstein, Mr. Arien Saban, Mr. Yehuda Saban, Mr. Arie
Steinberg, and Mr. Ori Yaron, to serve as directors of the
Company until the close of the next annual genera meeting,
unless their office becomes vacant earlier in accordance with the
provisions of the Israeli Companies Law and the Company’s
Articles of Association;

(i) RESOLVED: (A) to approve the Compensation of Mr. Adam
Chesnoff, Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Sumeet
Jaisinghani, Mr. Yoav Rubinstein, Mr. Arieh Saban and Mr. Ori
Y aron and to approve and ratify the Compensation of Mr. Y ehuda
Saban; (B) to approve and ratify the reimbursement of Reasonable
Expenses of each of the directors listed above in clause (A); (C)
to approve that the directors listed above in clause (A) will
continue to benefit from the Company's existing D& O insurance
policy; (D) to approve that the directors listed above in clause (A)
who have indemnification letters will continue to benefit from the
indemnification thereunder and their indemnification letters will
continue in full force and effect; and (E) to approve and ratify
(subject to the adoption of Resolution 5 below) that Mr. Y ehuda
Saban will benefit from indemnification under said resolution;

(i) RESOLVED: (A) to approve the Compensation of Ms. Osnat
Ronen and Mr. Arie Steinberg; (B) to approve and ratify the
reimbursement of Reasonable Expenses of Ms. Osnat Ronen and
Mr. Arie Steinberg; (C) to approve that Ms. Osnat Ronen and Mr.
Arie Steinberg will continue to benefit from the Company's
existing D&O insurance policy; and (D) to approve that Ms.
Osnat Ronen and Mr. Arie Steinberg who have indemnification
letters will continue to benefit from the indemnification
thereunder and their indemnification letters will continue in full
force and effect; and
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(iv) RESOLVED: these resolutions are in the best interest of the
Company.”

The vote of the holders of a majority of the Ordinary Shares participating in
the AGM and voting on the matter is required for the approval of items 4(i) and 4(iii)
on the agenda. The vote of the holders of a magjority of the Ordinary Shares
participating in the AGM and voting on the matter is required for the approval of item
4(i1) on the agenda; provided, that one of the following conditions is fulfilled: (i) the
majority of votes in favor of the matter shall include at least a mgjority of the votes of
shareholders not constituting Controlling Parties (as stated in the Israeli Companies
Law, including section 268 thereof, “ Controlling Parties’) in the Company, or those
having a Persona Interest (as defined in the Israeli Companies Law, a “Personal
Interest”) in the approval of thisitem, participating in the vote; which votes shall not
include abstaining votes; or (ii) the total number of objecting votes of the shareholders
mentioned in clause (i) does not exceed 2% of the total voting rightsin the Company.

A shareholder shall notify the Company at the address above at least seventy
two (72) hours prior to the time of the AGM, whether the shareholder is a Controlling
Party in the Company or the shareholder has a Personal Interest in the approval of
item 4(ii) on the agenda or not, as a condition for that shareholder's right to vote and
be counted with respect to this item. A shareholder voting, by means of a Deed of
Vote, may include said notice regarding his Controlling Party Interest or his Personal
Interest on the Deed of Vote (to be submitted to the Company at least seventy two
(72) hours prior to the time of the AGM).

TheBoard of Directorsrecommends a vote FOR approval of these
proposed resolutions.

ITEM 5

APPROVAL AND RATIFICATION OF THE GRANT OF
INDEMNIFICATIONLETTER TO A DIRECTOR

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

0] financial liability incurred or imposed in accordance with a judgment,
including a judgment given in a settlement or a judgment of an
arbitrator approved by a court; provided, that such liability pertains to
one or more of the events set forth in the indemnification letter, which,
in the opinion of the Board of Directors of the company, are anticipated
in light of the company’s activities at the time of the grant of
indemnification and is limited to the sum or measurement of
indemnification determined by the Board of Directors to be reasonable
under the circumstances and set forth in the indemnification letter;
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(i)  reasonable legal expenses, including attorney fees, incurred or ordered
by a court in the context of proceedings filed by or on behaf of the
company or by athird party, or in a criminal proceeding in which the
director or office holder is acquitted or if convicted, for an offense
which does not require criminal intent;

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

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

(v) Expenses incurred in connection with a proceeding (a “Proceeding” -
halich) under Chapters H3, H4 or |1 of the Israeli Securities Law, or
under Chapter 4 of Part 9 of the Israeli Companies Law, in connection
with any affairs including reasonable legal expenses (including
attorney fees), including by indemnification in advance.

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

At the Extraordinary General Meeting of shareholders held on October 17,
2013 (the “EGM™), the shareholders of the Company approved and ratified the grant
of arevised indemnification letter (the “Revised Indemnification Letter”) to the
directors nominated by S.B. and Scailex, who were serving on the Board of Directors
at that time, for serving as the Company's director, or as a director or office holder on
behalf of the Company in other companies. The Revised Indemnification Letter is
attached hereto as Annex “C”. The grant of an indemnification letter to the rest of
the directors currently serving on the Board of Directors - Dr. Michael Anghel, Mr.
Barry Ben Zeev (whose re-appointment as an external director (Dahatz), is on the
AGM agenda) (Woolfson), Ms. Osnat Ronen and Mr. Arie Steinberg - was approved
at the Annual General Meeting held on May 8, 2012.

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

It is hereby proposed to issue to Mr. Y ehuda Saban, who was appointed as a
director on April 29, 2015 (as described above under Item 4) and has not yet been
issued an indemnification letter, with respect to his serving as a director in the
Company or as a director or office holder on behalf of the Company in other
companies, the Revised Indemnification Letter, effective April 29, 2015.

The Compensation Committee and Board of Directors have considered several
factors in connection with the proposed resolutions (in line with Amendment No. 20),
including the following: (a) that generally, the indemnification letter should be in a
uniform manner for all directors (as customary) at the time of the grant and it is not
appropriate to adjust it separately to the circumstances of each director or to other
compensation he receives from the Company and it should be set according to
guantifiable criteria and it is irrelevant to compare the indemnification letter to the
compensation of Company employees (or the employees of manpower contractors
who are working at the Company). In addition, the essence of the indemnification
letter does not allow for the possibility of retaining discretion with respect to a
reduction of the indemnification when it is actualy paid; (b) that the Revised
Indemnification Letter includes a condition that clarifies that a director will be
required to repay the Company amounts paid to him based on data that was later
restated in the Company's financial statements; (c) that granting indemnification
letters to directors is important to enable the directors to promote the Company's
objectives, its business plan and policy in the long term and to create proper and
balanced incentives to the directors considering, among other things, the Company's
risk-management policy, size and nature of activities; (d) that granting
indemnification letters to directors is essential in order to ensure the recruitment and
service of appropriate directors, having the qualifications, expertise and experience
relevant to serving on the Company's Board of Directors, considering the high
exposure faced today by directors in public companies and moreover in companies
with securities publicly listed inthe USA and in Isradl.
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The Compensation Committee and the Board of Directors of the Company
have resolved and recommended to the shareholders at the AGM to approve and
ratify, the grant of the Revised Indemnification Letter to Mr. Y ehuda Saban, resolved
that the Maximum Indemnity Amount is reasonable given the circumstances and that
the indemnification events listed in Schedule | of the Revised Indemnification Letter
are anticipated in light of Partner's current activities, and resolved that such
resolutions are in the best interest of the Company. The Compensation Committee and
the Board of Directors have noted the Personal Interest of Mr. Y ehuda Saban and the
directors nominated by S.B. or Scailex in this matter.

As described above (under item 4), Scailex announced in 2012, that S.B. and
Scailex (and their respective affiliates) are generally voting in a unified manner
(according to a majority vote among them).

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

0] “RESOLVED: to approve and ratify the Company’s undertaking
to indemnify Mr. Yehuda Saban and to provide him with the
Revised Indemnification Letter;

(i) RESOLVED: the Maximum Indemnity Amount is reasonable
given the circumstances and that the indemnification events listed
in Schedule | of the Revised Indemnification Letter are
anticipated in light of Partner's current activities; and

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

The vote of the holders of a majority of the Ordinary Shares participating in
the AGM and voting on the matter is required for the approval of item 5 on the
agenda; provided, that one of the following conditions is fulfilled: (i) the majority of
votes in favor of the matter shall include at least a mgority of the votes of
shareholders not constituting Controlling Parties in the Company, or those having a
Personal Interest in the approval of the item participating in the vote; which votes
shall not include abstaining votes; or (ii) the total number of objecting votes of the
shareholders mentioned in clause (i) does not exceed 2% of the total voting rightsin
the Company.

A shareholder shall notify the Company at the address above at |east seventy two (72)
hours prior to the time of the AGM, whether the shareholder is a Controlling Party in
the Company or the shareholder has a Personal Interest in the approval of item 5 on
the agenda or not, as a condition for that shareholder's right to vote and be counted
with respect to this item. A shareholder voting, by means of a Deed of Vote, may
include said notice regarding his Controlling Party Interest or his Personal Interest on
the Deed of Vote (to be submitted to the Company at least seventy two (72) hours
prior to the time of the AGM).

TheBoard of Directorsrecommendsa vote FOR approval of these
proposed resolutions.
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ITEM 6

APPOINTMENT OF AN EXTERNAL DIRECTOR (DAHATZ)

Under the Israeli Companies Law, the Company is required to have at least
two external directors (Dahatzim) on its Board of Directors. The Board of Directors of
the Company has resolved to propose to the shareholders of the Company to re-
appoint Mr. Barry Ben Zeev (Woolfson) as an external director (Dahatz) of the
Company.

Mr. Barry Ben Zeev serves as an external director (Dahatz) of the Company
and his term of office expires on October 27, 2015. The Israeli Companies Law
allows the re-appointment of an existing external director (Dahatz) for three terms of
three years.

The Audit Committee and Board of Directors approved and recommended to
the shareholders at the AGM to approve, the re-appointment of Mr. Barry Ben Zeev
as an external director (Dahatz) for a third term of three years, commencing on
October 28, 2015. Our Audit Committee and our Board of Directors noted Mr. Barry
Ben Zeev's unique and extensive experience in banking and capital markets, while at
the same time Mr. Ben Zeev has finance and corporate-strategy expertise. The Audit
Committee and Board of Directors determined that, due to Mr. Ben Zeev's unique
expertise and contribution to the operation of the Board of Directors and its
Committees, re-electing Mr. Ben Zeev to another term is in the Company’s best
interest. The directors noted that Mr. Ben Zeev’s independence is apparent from his
actions and the views he expresses in meetings of the Board of Directors and its
Committees particularly, since during Mr. Ben Zeev’s service as an external director
(Dahatz) of the Company, the Company had two different Controlling Parties (as
stated in the Israeli Companies Law), which also shows lack of ‘linkage’ of Mr. Ben
Zeev to any of them. Mr. Ben Zeev’'s financial expertise is apparent in his forward
looking comprehension of the financial challenges that the Company faced and his
long term vision of the challenges that the Company has yet to face. His deep
understanding of the Company's activities together with his financial and strategic
expertise as well as his vast experience as chairman of the Audit and Compensation
Committees that uphold proper corporate governance of the Company and
accompanying Partner over the years are a significant contribution to the Company's
performance. The Audit Committee and Board of Directors have noted the personal
interest of Mr. Ben Zeev.

Barry Ben Zeev (Woolfson) was appointed to the Board of Directors of
Partner as an external director (dahatz) in October 2009 and serves as the chairman
of the Audit Committee and Compensation Committee and as a member of the Debt
Committee. He has been providing strategic business consulting services since 2009.
Mr. Ben Zeev served as the Deputy-Chief Executive Officer & Chief Financid
Officer of Bank Hapoalim in 2008. He joined the bank in 1976 and served in a
variety of senior positions in the branch system and the international division
including New York. Mr. Ben Zeev served in the following executive positions prior
to becoming Deputy-Chief Executive Officer & Chief Financial Officer of Bank
Hapoalim: Executive Vice President & Head of International Operations during the
years 2001-2002, Deputy-Chief Executive Officer & Head of International Private
Banking during the years 2002-2006, Chairman of Poalim Asset Management
during the years 2001-2006, Chairman of Bank Hapoalim Switzerland during the
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years 2002-2006, Deputy Chairman of the Board of Directors of Signature Bank in
New York during the years 2001-2002 and Deputy-Chief Executive Officer and
Head of Client Asset Management during the years 2006-2007. Mr. Ben Zeev serves
on the Board of Directors of the following companies: Ellomay Capital Ltd., Poalim
Asset Management UK Ltd.,, Ben Zeev (Woolfson) Consultants Ltd., Hiron-
Commerce Investments & Mivnel Taasiya Ltd., Kali Pension Administration
Management Ltd. and Altshuler Provident and Pension Ltd. He also served as a
member of the Board of Directors of the Tel Aviv Stock Exchange during the years
2006-2007. Mr. Ben Zeev holds a B.A. in Economics and an M.B.A both from Tel-
Aviv University.

The Board of Directors has determined that the board should include at least
three directors who are “accounting and financial experts’ under the Israeli
Companies Law and regulations promulgated thereunder. Mr. Ben Zeev was
determined by the Board of Directors to be one of these “accounting and financial
experts’. Mr. Ben Zeev aso qualifies as an independent director according to U.S.
law.

Under the Israeli Companies Law and regulations promulgated under the
Isragli Companies Law, the Companies Regulations (Rules for the Compensation and
Expenses for an External Director) (2000), as amended (the “Remuneration
Regulations’), the remuneration we pay our externa directors (Dahatzim) requires
the approval of shareholders. Our Compensation Policy for Office Holders, adopted
by our shareholders on October 17, 2013 (the “Compensation Policy”), states that
our directors shall generaly be (i) entitled to remuneration, which includes an annual
financial compensation and compensation for participation in meetings, in conformity
with the provisions of the Remuneration Regulations, (ii) entitled to reimbursement of
expenses, (iii) benefit from our Office Holders insurance policy and from
indemnification letters that have been or shall be granted to them, and (iv) if so
determined by the Company and subject to the conditions specified in our
Compensation Policy, to certain equity compensation (no equity compensation is
proposed hereby).

The Remuneration Regulations allow for several methods of remuneration of
the external directors (Dahatzim) and also alow for reimbursement of certain
expenses to external directors (Dahatzim). The Remuneration Regul ations recogni sed
the increased burden on, and responsibility of, the externa directors (Dahatzim) and
allow the Company to remunerate the external directors according to the “relative
method”, which is relative to the remuneration that a company pays its “other
directors’. The term “other directors’ is defined in the Remuneration Regulations. It
generaly includes directors who are not external directors (Dahatzim) in that
company, controlling party directors, directors holding another position in the
company, holding a position in that company's controlling party or in an entity
controlled by that controlling party, directors who provide additional services on an
ongoing basis to that company, the controlling party or to a company controlled by
that company's controlling party or directors who receive other remuneration from
that company. We wish to continue remunerating Mr. Barry Ben Zeev according to
the “relative method” of remuneration under the Remuneration Regulations by
paying Mr. Barry Ben Zeev the same remuneration that the Company pays its “ other
directors” and its additional external director (Dr. Michael Anghel). Therefore, we
wish to pay Mr. Barry Ben Zeev, commencing from the date of his re-appointment
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(October 28, 2015), an annual fee of NIS 180,000 (one hundred and eighty thousand
NIS) per annum and an attendance fee of NIS 4,000 (four thousand NIS) per
meeting, applicable from the fifth meeting per year (100% thereof for participation in
person, 60% thereof by means of communication, or 50% thereof in writing), linked
to the Israeli Consumer Price Index published for December 2007, but in any event
no less than an aggregate amount per annum equal to U.S. $50,000 (U.S. Dollars
fifty thousand) previously approved by the shareholders, (the “Remuneration”) plus
reimbursement of certain expenses.

The Audit Committee, the Board of Directors and the shareholders of the
Company have resolved in 2008 that, in the event that options will be granted to
Company directors, the Company will grant options to the Company's external
directors in a manner complying with the Remuneration Regulations. Such resolution
shall continue to apply to Mr. Barry Ben Zeev, if and to the extent permitted by the
Compensation Policy at the relevant time.

The Compensation Committee and Board of Directors have considered Mr.
Ben Zeev's education, qualifications, expertise and professional experience and
achievements, the creation of uniformity in the directors compensation, the
advancement of the Company’s objectives, its policy from a long-term perspective,
the creation of suitable incentives for directors of the Company (considering, inter
alia, the Company’s risk-management policy), the size of the Company and the nature
of its operations. The Compensation Committee and Board of Directors have noted
the personal interest of Mr. Ben Zeev and, subject to his re-appointment, approved,
and recommended to the shareholders at the AGM to approve, the payment of the
Remuneration to Mr. Ben Zeev and the reimbursement of expenses to him as set forth
in the Remuneration Regulations. The Compensation Committee and Board of
Directors have also approved, and recommended to the shareholders at the AGM to
approve, as previousy approved by the shareholders, that Mr. Ben Zeev will continue
to benefit from the Company's D& O insurance policy (as in effect from time to time)
and from his existing indemnification letter, which will continue in full force and
effect.

The shareholders of the Company approved the appointment of Dr. Michael
Anghel as an externa director of the Company until May 7, 2018. He continues to
serve as an external director (Dahatz) of the Company without any change.

As described above (under item 4), Scailex announced in 2012, that S.B. and
Scailex (and their respective affiliates) are generally voting in a unified manner
(according to a majority vote among them).

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

(i) “RESOLVED: to re-appoint Mr. Barry Ben Zeev as an externd
director (Dahatz) of the Company for one additional term of three years
in accordance with the Isragli Companies Law, commencing on October
28, 2015;

(i) RESOLVED: to approve the payment of the Remuneration and the
reimbursement of expenses as set forth in the Remuneration
Regulations to Mr. Barry Ben Zeev. In the event that options will be
granted to Company directors, the Company will grant options to Mr.
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Barry Ben Zeev in a manner complying with the Remuneration
Regulations, if and to the extent permitted by the Company's
Compensation Policy at the relevant time. Mr. Ben Zeev will continue
to benefit from the Company's D& O insurance policy (as in effect from
time to time) and from his existing indemnification letter, which shall
continue in full force and effect; and

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

The vote of the holders of a majority of the Ordinary Shares participating at the
AGM and voting on the matter is required for the approval of item no. 6 on the
agenda; provided, that one of the following conditions is fulfilled: (i) the majority of
votes in favor of the matter shall include at least a majority of the votes of
shareholders not constituting “ Controlling Parties* (as stated in the Israeli Companies
Law including section 268 thereof, “Controlling Parties*) in the Company, or those
having a Personal Interest (as defined in the Isragli Companies Law, a “Personal
Interest”) in the appointment approval (other than a Personal Interest not resulting
from relations to the Controlling Party) participating in the vote; which votes shall not
include abstaining votes; or (ii) the total number of objecting votes of the shareholders
mentioned in clause (i) does not exceed 2% of the total voting rightsin the Company.

A shareholder shall notify the Company at the address above at least seventy
two (72) hours prior to the time of the AGM, whether the shareholder constitutes a
Controlling Party in the Company or has a Personal Interest in the appointment
approval (other than a Personal Interest not resulting from relations to the Controlling
Party) or not, as a condition for that shareholder's right to vote and be counted with
respect to item no. 6 on the agenda. A shareholder voting, by means of a Deed of
Vote, may include such notice with regard to a Controlling Party interest or a Personal
Interest on the Deed of Vote (to be submitted to the Company at least seventy two
hours (72) prior to the time of the AGM).

TheBoard of Directorsrecommendsa vote FOR approval of these
proposed resolutions

ITEM 7

APPROVAL OF SEVERANCE TERMSOF THE FORMER CEO MR HAIM
ROMANO

On May 19, 2015, the Company announced that Mr. Haim Romano, the
Company’s CEO at the time, requested to resign from office and the Company’s
Board of Directors accepted his resignation. Mr. Haim Romano resigned from office
in the Company on July 1, 2015. Mr. Haim Romano was appointed as CEO of the
Company in October 2011 and served for over three years as CEO of the Company,
during which he worked incessantly to implement the Company’s vision, despite the
Company’s challenging business reality and the stormiest competitive environment in
the history of the Israeli telecommunications market. It should be noted that Mr.
Romano assumed the office of the Company’s CEO while dramatic changes were
underway in the telecommunications market, being cognizant of the anticipated
challenges, out of his commitment and determination to maximize the business
results, given that reality. During his term of office, Mr. Romano brought the
Company to significant achievements, including the implementation of a streamlining
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plan in all of the Company’s spheres of activity, including the significant reduction of
the Company’s costs, the engagement in a network-sharing agreement with Hot
Mobile Ltd. ("Hot Mobile™) - the first of its kind in the State of Israel, the building of
a leading customer service division and positioning of the Company at the vanguard
of the technological front, by the Company being the first to launch the LTE (4G)
technology in Israel. Noting these achievements and Mr. Romano’s important role in
navigating Partner through the turbulent waters of the Israeli telecommunications
market, the Compensation Committee and Board of Directors deemed it important to
grant Mr. Romano a severance bonus that is congruent with the Company's
Compensation Policy.

Under the Israeli Companies Law, and in accordance with Amendment No. 20
and the Company's Compensation Policy, the severance bonus terms for a company's
CEO requires approval of the company's organs. The Company has the discretion to
grant severance bonuses to office holders, including the company's CEO ad hoc, only
under exceptional circumstances and based on reasons of great importance, which
shall be detailed in the resolutions of the Company's relevant organs.

"Severance Bonus" — in accordance with the Company's Compensation Policy,
the severance bonus shall be granted commensurate to the terms of employment of an
office holder, shall be calculated based on his ongoing remuneration and shall not
exceed 25% of the ongoing remuneration for each year of employment at the
Company. The severance bonus will be determined while taking into consideration
the office holder’s contribution to the achievement of the Company’s targets and to
the maximizing of its profits, and shall be calculated while considering the
Company’s performance during the office holder’s incumbency, as shall be decided
by the Board of Directors. In addition, the decision making with regards to the
severance bonus shall take into account the circumstances of the office holder’s
severance and how they affect the office holder’s right to the severance bonus.

For the terms of office of Mr. Haim Romano', see the Company’s Annual
Report on Form 20-F for the year ended December 31, 2014 “ltem 6. Directors,
Senior Management and Employees - Item 6B. Compensation” and Annex “E”.

The Compensation Committee and Board of Directors have considered several
factors in connection with the proposed severance terms (in line with Amendment No.
20 and the Company's Compensation Policy), and examined whether the grant of the
Proposed Severance Bonus (as defined below) complies with the requirement for a
close link between payments and performance, while protecting the interests of the
Company and its shareholders while examining relevant benchmarks, market trends,
particularly of dual listed companies and compliance with covenants, among others:
(@) the need to reward Mr. Haim Romano for his intensive work and leading a clear
strategy, among others, by maintaining financial strength and adjusting the
Company's expense structure and operating model: The Company’s net debt was
reduced by approximately NIS 2.3 billion, from NIS 4.9 billion to approximately NIS
2.6 billion — a 47% reduction. The operating expenses (not including equipment and
depreciation) were reduced from approximately NIS 950 million in the third quarter
of 2011 to approximately NIS 600 million in the second quarter of 2015; i.e.,
expenses were reduced at an annual rate of approximately NIS 1.4 billion. The wage
cost was reduced from approximately NIS 293 million in the third quarter of 2011 to

! Mr. Romano was holding office through a management company.
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approximately NIS 158 million in the first quarter of 2015. The Retaill Division was
established (using existing resources) while focusing on growth in sales and in end-
equipment profitability — which rose by tens of percentage points. Technological
innovation and leadership: The Company regained its position leading the market in
innovation and advanced technology, 4G — the Company was the first to establish and
roll out the advanced 4G network with the most expansive nationwide deployment
and readiness for LTE Advanced Technology (4.5). These efforts enabled the
Company to open a wide lead ahead of al of its competitors — according to the
OOKLA Index. Launch of the “on€” system — the Company’s IT systems were
upgraded, including the Customer Relationship Management (CRM) systems.
Innovative product development — 4G-compatible products were developed as part
of demonstrating the Company’s innovative vision. Implementation of the
broadband infrastructure reform — Partner was the first among the major
telecommunications groups. Network-sharing agreement with Hot Mobile: the first of
itskind in Israel. The merger of Partner/Orange with 012 Smile Telecom Ltd. ("012
Smile") — in 2012, 012 Smile was merged into the Partner Group, thereby
transforming Partner from a cdlular company into a comprehensive
telecommunications company offering a comprehensive service basket to private
consumers and to the business market. First place in quality of service- during Mr.
Romano's term, Partner and 012 Smile became the highest ranking companies in the
industry. The Company's superior-quality service earned recognition by two official
independent bodies: the Ministry of Communications and “Emun Hatzibur” (*“Public
Trust,” a non-profit consumer advocacy organization), which found that Partner
receives the least number of complaints relative to the total number of customers and
compared to all other competitors. Corporate responsibility — Partner is the only
cellular company to be assigned a “Platinum” ranking in the “Maala’ Index for
corporate responsibility after a list of subjects were examined, such as contribution to
the community, environmental quality, business ethics, purchasing warranties,
employees' involvement in the community, health, safety and more. (b) To set a
personal example, Mr. Haim Romano waived his right to receive annua bonuses: In
2012, 2013 and 2014: bonuses totalling approximately NIS 2.6 million in each of the
years 2012 and 2013 and NIS 2 million in 2014. In addition, in 2013, Mr. Haim
Romano waived his right to receive a retention bonus in the sum of NIS 1.8 million.
In total, Mr. Romano waived the receipt of approximately NIS 8.9 million during his
incumbency as Partner’s CEO. Mr. Haim Romano announced that, if the severance
bonus is approved by the Company’s institutions, he will waive his annual bonus for
2015, if any. (c) In accordance with the Compensation Policy for office holders of the
Company, in order to ensure congruence between all compensation components for
the office holders and between them and the conditions in the market, all components
of the office holder's compensation plan are presented to the members of the
Compensation Committee and Board of Directors when approval of an office holder's
persona plan or one of its components is up for discussion. Furthermore, the salary
ranges and the rest of the terms of office and employment of the Company’s office
holders have been and shall be determined, inter alia, by comparing them to the
market and to similar positions at similar companies. The directors considered the
opinion and comparative data that was supplied by Prof. Moshe Zviran (a recognized
Israeli expert for compensation) that examined the compensation received by Mr.
Haim Romano compared to the benchmark for the office of CEO, which shows that
the data on the payments to Mr. Romano were within the customary range. Prof.
Zviran aso examined severance packages paid by similar companies in recent years.
It is emphasized that the comparative analysis of Prof. Zviran took into account the
bonuses mentioned in section (b) above, which were not actually received by Mr.
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Romano, due to his waiver of the bonuses during al of the years of Mr. Romano’s
term, since if they were neutralized, it would have significantly reduced the range of
compensation to Mr. Romano.

The Compensation Committee of the Company discussed Mr. Haim Romano's
severance terms at two separate meetings. Thereafter, it referred the severance terms
to be discussed by the Board of Directors. The Board of Directors has thoroughly
considered this matter of Mr. Romano's severance terms based on the considerations
set forth above and resolved to approve and to recommend to the shareholders of the
Company to approve the Proposed Severance Bonus (as defined below).

In accordance with Section 7.1.3 of the Compensation Policy, insofar as the law
permits this, if the shareholders oppose the approval of a Compensation Plan2, the
Compensation Committee and Board of Directors may approve the Plan, in “special
cases’, notwithstanding shareholders opposition, after having held another discussion
of the terms of the Compensation Plan, and on the basis of detailed reasoning that
considered the rationale behind the shareholders' opposition and determined that this
resolution isin the best interest of the Company.

The Compensation Committee and Board of Directors have resolved and
recommended to the shareholders a the AGM, to approve (a) An additiona
compensation for payment for advance notice as agreed with Mr. Haim Romano as
part of the management agreement with him in the amount of NIS 1,208,442 and an
adjustment payment in the amount of NIS 1,208,442 that Mr. Haim Romano is
entitled to in accordance with his employment agreement (the “Proposed Severance
Bonus”). The amount of the severance bonus is NIS 2,567,525 and is congruent with
the Compensation Policy-does not exceed 25% of the ongoing remuneration for each
year of employment at the Company.

As described above in Item 4, Scailex announced in 2012, that S.B. and Scailex
(and their respective affiliates) are generally voting in a unified manner (according to
amajority vote among them).

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

0) “RESOLVED: to approve the grant of the Proposed Severance Bonus
to Mr. Haim Romano in the amount of NIS 2,567,525; and

(i) RESOL VED: thisresolution isin the best interest of the Company.”

The vote of the holders of a mgjority of the Ordinary Shares participating in the
AGM and voting on the matter is required for the approval of item 7 on the agenda;
provided, that one of the following conditions is fulfilled: (i) the majority of votesin
favor of the matter shall include at least a majority of the votes of shareholders not
constituting Controlling Parties in the Company, or those having a Personal Interest in
the approva of this item, participating in the vote; which votes shal not include
abstaining votes; or (ii) the total number of objecting votes of the shareholders
mentioned in clause (i) does not exceed 2% of the total voting rights in the Company.

2“Compensation Plan” —aplan that relates to the terms of office or employment of an office holder
or anumber of office holders of the Company, in relation to a particular matter or avariety of matters
(according to the Company's Compensation Policy)
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A shareholder shall notify the Company at the address above at least seventy
two (72) hours prior to the time of the AGM, whether the shareholder is a Controlling
Party in the Company or the shareholder has a Personal Interest in the approval of
item 7 on the agenda or not, as a condition for that shareholder’s right to vote and be
counted with respect to this item. A shareholder voting by means of a Deed of Vote,
may include said notice regarding his Controlling Party Interest or his Personal
Interest on the Deed of Vote (to be submitted to the Company at least seventy two
(72) hours prior to the time of the AGM).

TheBoard of Directorsrecommends a vote FOR approval of these proposed
resolutions.

ITEM 8

APPROVAL OF THE TERMS OF OFFICE AND EMPLOYMENT OF THE
CEO OF THE COMPANY, MR. ISAAC BENBENISTI

On May 19, 2015, the Board of Directors of the Company announced the
appointment of Mr. Isaac Benbenisti, who was the Deputy CEO at that time, to the
office of CEO of the Company, effective July 1, 2015 (“Office Commencement
Date”).

According to that stated, presented herewith for approval are the terms of office
and employment of the CEO and the Company’s engagement in a management
services agreement with Marco Polo Craft Ltd., a private company wholly owned by
Mr. Isaac Benbenisti (“Management Company”) for the receipt of genera
management services of the Company, in the position of the Company’s CEO through
Mr. Benbenisti only ("Management Agreement”), as of the Office Commencement
Date.

Mr. Benbenisti joined the Company’s senior management team as the Deputy
CEO in November 2014. In his previous positions, Mr. Benbenisti had served for
seven years as the CEO of Bezeq International Ltd., as a director and manager of the
PC and distribution channels division at Hewlett-Packard (HP), and as the CEO of
CMS Compucenter Ltd. Mr. Benbenisti possesses a high level of managerial and
interpersonal  skills, extensive experience and a deep understanding of the
telecommunications market and, during his incumbency as the Deputy CEO, he
succeeded in thoroughly familiarizing himself with the Company and its businesses.

Pursuant to section 272 (C.1.)(1) of the Companies Law, a company’s
engagement with the company’s general manager in relation to his terms of office and
employment that conforms to the compensation policy, must be approved by the
compensation committee, the board of directors and the general meeting of the
shareholders by a special mgjority set forth in section 267A of the Companies Law.

The Compensation Committee of the Company discussed the terms of office
and employment of the Company’s CEO and the Company’s engagement in the
Management Agreement at two separate meetings afterwhich the Company’s Board
of Directors discussed the matter at two additional meetings. The directors determined
that Mr. Benbenisti’s terms of office and employment are in accordance with the
Company’s Compensation Policy.
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The Compensation Committee and the Board of Directors considered the
provisions of the Compensation Policy, which include, inter alia, the requirement that
compensation be linked to performance and that a correlation must be made between
the interests of the Company’s CEO and the interests of the Company and its
shareholders, while examining criteria, relevant benchmarks and market trends.

Prior to the meetings that approved Mr. Benbenisti's terms of office and
employment, data were presented to the Compensation Committee and to the Board
of Directors of the Company with regard to: the CEO’ s package of terms of office and
employment according to the Management Agreement; with regard to the
Compensation Policy and itsimplications in terms of the cost of employing him at the
Company; with regard to the comparative analysis conducted by Prof. Moshe Zviran
of the terms of office and employment of CEOs at companies comparable to the
Company; with regard to the terms of office and employment of the former CEO, Mr.
Haim Romano and data regarding the ratio between the proposed compensation and
the wages of the rest of the Company’s employees and, particularly, the ratio to the
average wage and the median wage of such employees and the impact of the gaps
between them on labor relations in the Company.

Following are the principal terms of office and employment of the CEO of the
Company:

Validity of the agreement: The terms of office and employment of Mr. Isaac
Benbenisti through the Management Company shall be in effect as of July 1, 2015.
The Management Agreement isfor an indefinite period.

Management fee: As of the Office Commencement Date and for the duration
of the engagement period, the Management Company shall be entitled to monthly
management fees, linked to the consumer price index ("CPI") known on the payment
date, compared to the base CPI (base index is the CPI in respect of June 2015), at the
monthly sum of NIS 197,315, plus duly required V.A.T.

Variable component: In addition to the management fee, the Management
Company shall be entitled to an annua cash bonus in respect of the achievement of
quantitative and qualitative targets, and to equity compensation by way of options
exercisable for shares of the Company as set forth below.

Annual cash bonus;

Targets.

90% of the maximum annual cash bonus shall be based on Company targets,
using key performance indicators to be defined by the Compensation Committee and
the Board of Directors around the date of approval of the Company’s budget for the
following year.

With regard to 2015, targets were defined for Mr. Isaac Benbenisti by the
Compensation Committee and the Board of Directors at the beginning of the year in
his capacity as the Deputy CEO. These targets shall be used for the purpose of
ascertaining Mr. Benbenisti’s dligibility, for an annua cash bonus in respect of the
entire year 2015.
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The Company’s targets include (and may also include in the coming years),
inter aia, the following targets: EBITDA, cash flow, subscriber (cellular and fixed-
line composite index), cellular and fixed-line ARPU, network quality and key
projects. The Compensation Committee and Board of Directors define the weight of
each of the targets. The ratio of the EBITDA target out of all company targets, will
not be less than 30%. When calculating the achievement of the EBITDA target and all
other targets constituting the basis for the annual cash bonus, the Compensation
Committee and Board of Directors shall neutralize one-time and exceptiona events if
taking them into account would result in an outcome that does not serve the objectives
underlying the granting of the annua compensation, and would result in
overcompensating or undercompensating office holders, other than according to their
performance.

10% of the maximum annual cash bonus shall be based on an evaluation of the
Management Company’s performance during that year by the Compensation
Committee and Board of Directors, based, inter aia, on nonfinancia indicators,
including the office holder’ s long-range contribution and his long-range performance.

Pursuant to the Compensation Policy, the minimum criterion for receiving the
annual cash bonus is that the total EBITDA shall not have decreased by more than
40% of thetotal EBITDA for the year preceding the year in respect whereof the bonus
is payable.

The payment terms for each annual cash bonus shall be as follows:

% achievement of Company targets* Bonus calculation

L ess than 80% Ineligible for an annual bonus

80% to 120% % of achievement of the Company targets x NIS 1.5
million

Higher than 120% 120% x NIS 1.5 million.

*In accordance with the Compensation Policy, a minimum and maximum
threshold will be set for each of the Company targets.

The percentage of achievement of the Company targets is calculated as an
average of the weights of the targets.

The annual cash bonus to which the Management Company shall be entitled,
assuming full achievement (100%) of the Company’s targets is NIS 1.5 million,
subject to its increase insofar as the percentage achievement of the targets will exceed
100% up to 120% (" Maximum Cash Bonus”). Duly required V.A.T. shall be added
to the total annual bonus.

The annual cash bonusis linked to the CPI base month — the CPI in respect of
June 2015.
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Equity incentive: The Company shall grant an option plan to the CEO at the
value of approximately NIS 8 million (according to a Black & Scholes ("B& S")
model), which was based on a comparative analysis conducted by Prof. Moshe
Zviran, mentioned above and was brought to the Compensation Committee and to the
Board of Directors for approval. The B&S model calculation was conducted
according to the method set forth in note 19 of the financial statements in the
Company’s Annual Report on Form 20-F for the year ended December 31, 2014 with
the necessary changes.

The exercise price of the optionsin the CEO’ s equity incentive plan shall be at
the height of the average closing price of the Company’s share during the 30 trading
dayson the Tel Aviv Stock Exchange ("TASE") preceding the Grant Date (as defined
below), plus a 5% premium. The options shall be granted pursuant to the Company’s
2004 Equity Incentive Plan. The options shall vest in three equal tranches, at the end
of thefirst year, at the end of the second year and at the end of the third year after the
Grant Date, provided that the Management Company continues to be employed at
those times. The exercise dates are according to the said plan. For details about the
terms of the aforesaid incentive plan, see Exhibit 1(a)15. of the Company’s Annual
Report on Form 20-F for the year ended December 31, 2014 (inclusion here is by way

of referral), at: http://maya.tase.co.il/bursa/report.asp?report_cd=953397 and
http://www.sec.gov/Archives/edgar/data/1096691/000117891315000814/exhibit_15a-1.htm.

Subject to the approval of the General Meeting, the options shall be granted to
the CEO of the Company one business day after having been approved by the General
Meeting (“Grant Date’), with the exercise price (according to the exercise price
determination mechanism stated above) and the number of options (according to the
aforesaid value) to be defined at that time.

The granting of the options replaces the equity incentive plan that had been
granted to Mr. Benbenisti in 2014, in his former capacity as the Deputy CEO, and is
contingent upon his waiving the aforesaid plan that had been granted to him.

Car: The Company shal bear the costs of car usage by the CEO and

maintenance, (at this time, the vehicle cost is a monthly sum of approximately NIS
8,700).

Work related benefits: The Management Company shall be entitled to those
benefits that are being granted, as a rule, to all other office holders in the Company.
These benefits include a telephone, a meal's arrangement, mobile phone and additional
benefits according to the Company’ s Compensation Policy and practices.

I ndemnification and insurance: Pursuant to the Compensation Policy, and as
approved at the EGM held on October 17, 2013, the Company may grant
indemnification to its directors and senior managers at the maximum extent permitted
by law and the Company’s Articles of Association, and grants them letters of
indemnification for this purpose, in the version approved by the EGM. Additionaly,
the directors and senior office holders of the Company are insured under the
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Company's D&O insurance policy. According to that stated, a letter of
indemnification was granted to Mr. Benbenisti.

Mr. Benbenisti is insured under the aforesaid D&O insurance policy which
shall be expanded to also apply to a liability of the Management Company resulting
from a lawsuit filed against it due to an act and/or omission by Mr. Benbenisti in his
capacity as an office holder of the Company, according to the policy terms.

Termination of service: In the event of termination of the Management
Agreement, the Management Company shall be entitled to, and shall be required to
issue, advance notice of six months. During the advance notice period, the
Management Company, through Mr. Benbenisti, shall continue to provide the
management services, unless the Company shall otherwise instruct.

In addition to the advance notice period, upon termination of the Management
Agreement, the Management Company shall be entitled to a period, during which it
shall receive a management fee without having to provide service through Mr.
Benbenisti: a period of three months, if he shall conclude his service during the first
year of his appointment, and a period of six months, as of the beginning of his second
year.

Pursuant to clause 9 of the Compensation Policy and by law, the Company’s
CEO shall be required to return sums to the Company that had been paid to him on
the basis of data that subsequently were discovered to be erroneous and were restated
in the Company’s financial statements, if and insofar as this shall transpire.

The ratio between the Management Company’s terms of office and
employment and the wages of the rest of the employees of the Company and of
employees of manpower contractors who are working at the Company®:

The ratio between the value of Mr. Benbenisti’s terms of employment and the
average wage of the Company’s employees, excluding employees of manpower
contractors, is approximately 37, while the ratio between the value of Mr.
Benbenisti’s terms of employment and the median wage of the Company’s
employees, excluding employees of manpower contractors, is approximately 57.

The aforesaid ratios do not include data regarding the average wage and
median wage of employees of manpower contractors but in the Company's opinion
such data would only have raised the average wage and the median wage, and
therefore, would have only narrowed the aforesaid ratios. Considering the CEO’s
office and the difference in the wage levels, these gaps do not suffice to affect labor
relations in the Company.

® “Employees of a manpower contractor who are working at the Company” — employees of a

manpower contractor, when the Company is their actual employer, and employees of a service
contractor who are engaged in the provision of a service at the Company; in this context,
“Manpower Contractor,” “Service Contractor,” “Actual Employer” — as these terms are defined in
the Employment of Employees by Manpower Contractors Law, 5756 — 1996.

“Wage” — the income for which national insurance contributions are being paid, pursuant to chapter
15 of the National Insurance Law [Consolidated Version], 5755 — 1995.
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The Compensation Committee and the Board of Directors discussed the ratio
between the fixed proposed compensation regarding the CEO and the variable equity
and cash compensation and reached the conclusion that the aforesaid ratios are in
accordance with the Compensation Policy.

The terms of office and employment of the former CEO, Mr. Ham Romano
are attached as Appendix “E” as additional information.

Therationale of the Compensation Committee and the Board of Directors
for approving the ter ms of office and employment of the Company’'s CEO

(a) The terms of office and employment of the Company’s CEO are consistent with
the Compensation Policy, are congruent with its objective and the inclusive monetary
total to the CEO; (b) An external, independent, expert appraiser compared the CEO’s
employment terms to those of CEOs at comparable companies and found that they do
not deviate from the range of overall compensation being paid to such office holders
at similar companies; (c) Mr. Benbenisti’s terms of employment are commensurate,
considering Mr. Benbenisti’s education, qualifications, expertise and extensive
experience in the telecommunications industry in general, and taking into account Mr.
Benbenisti’s performance in his various roles in the past and currently; (d)
Considering the nature of the Company’s activities, Mr. Benbenisti’ s executive office
as the Company’s CEO and considering the responsibility being imposed on him, the
ratio between the cost of Mr. Benbenisti’ s terms of employment being submitted now
for approval and the average and median cost of employment of the Company’s
employees, is a reasonable ratio, and will not adversely affect labor relations in the
Company; (e) The office and employment terms are consistent with the Compensation
Policy and include an appropriate balance between the fixed components and the
variable components. The variable components are limited to maximums that are
consistent with the requirement for a close link between payments to the CEO and the
Company's performance and increase of its profits, while protecting the interests of
the Company and its shareholders; (f) According to provisions of the Companies Law,
the Compensation Committee and Board of Directors must consider the possibility of
defining a maximum for equity components, such as options, on the exercise date.
The Compensation Committee and the Board of Directors decided to not define such
a maximum, since the Company’s Compensation Policy does not define a maximum
on the exercise date, and due to the fact that the Company wishes to give the CEO the
greatest incentive to maximize the value of the shares and to participate in the return
to the shareholders and (g) Considering the set of parameters and considerations, as
well as the arguments specified above, and considering, inter aia, the size of the
Company, and the scope, complexity and nature of its operations, considering the
complexity of the office and the degree of responsibility being imposed on him, the
Compensation Committee and the Board of Directors determined that the terms of
employment of the CEO, Mr. Isaac Benbenisti, are fair, reasonable and customary,
under the circumstances.
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In accordance with Section 7.1.3 of the Compensation Policy, insofar as the
law permits this, if the shareholders oppose the approval of a Compensation Plan, the
Compensation Committee and Board of Directors may approve the Plan, in “special
cases’, notwithstanding shareholders opposition, after having held another discussion
of the terms of the Compensation Plan, and on the basis of detailed reasoning that
considered the rationale behind the shareholders' opposition and determined that this
resolution isin the best interest of the Company.

As described above in Item 4, Scailex announced in 2012, that S.B. and
Scailex (and their respective affiliates) are generally voting in a unified manner
(according to a majority vote among them).

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

(i) “RESOL VED: to approve the terms of office and employment of
the CEO, Mr. Isaac Benbenisti; and

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

The vote of the holders of a mgority of the Ordinary Shares participating in
the AGM and voting on the matter is required for the approva of item 8 on the
agenda; provided, that one of the following conditions is fulfilled: (i) the majority of
votes in favor of the matter shall include at least a mgjority of the votes of
shareholders not constituting Controlling Parties in the Company, or those having a
Personal Interest in the approval of this item, participating in the vote; which votes
shall not include abstaining votes; or (ii) the total number of objecting votes of the
shareholders mentioned in clause (i) does not exceed 2% of the total voting rights in
the Company.

A shareholder shall notify the Company at the address above at least seventy
two (72) hours prior to the time of the AGM, whether the shareholder is a
Controlling Party in the Company or the shareholder has a Personal Interest in the
approval of item 8 on the agenda or not, as a condition for that shareholder’ s right to
vote and be counted with respect to this item. A shareholder voting by means of a
Deed of Vote, may include said notice regarding his Controlling Party Interest or his
Personal Interest on the Deed of Vote (to be submitted to the Company at least
seventy two (72) hours prior to the time of the AGM).

TheBoard of Directorsrecommends a vote FOR approval of these proposed
resolutions.

30



RESTRICTIONSON VOTING RIGHTS

Partner conducts its operations pursuant to licenses granted to Partner,
directly or indirectly, by the Minister of Communications of the State of Israel
(including the License). Partner’s Articles of Association and, with respect to
shareholders other than shareholders of Partner prior to its public offering, the
License contains provisions that may cause the suspension of voting rights of the
holders of Ordinary Shares or ADSs if such voting rights would breach the
ownership limits contained in the License. These limits prohibit the transfer or
acquisition of 10% or more of Partner’s means of control and acquisition of control
of the Company without the consent of the Minister of Communications of Israel,
and restrict cross-control and cross-ownership of other mobile telephone operators in
Israel, and shareholdings and agreements which may reduce or harm competition.
Ordinary Shares or Ordinary Shares represented by ADSs held in breach of these
limits may be considered dormant shares. Notwithstanding anything to the contrary
in this Proxy Statement, dormant shares will not bear any rights to which the holders
would otherwise be entitled, other than the right to receive dividends and other
distributions to shareholders (including the right to participate in rights offerings).
Specificaly, the holders of dormant shares will not have voting rights with respect to
their dormant shares, nor will they have the right to participate in general meetings of
shareholders. Under certain licenses granted, to Partner, directly or indirectly,
approval of, or notice to, the Minister of Communications of the State of Israel may
be required for holding of 5% or more of Partner's means of control.

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

By Order of the Board of Directors

Nomi Sandhaus, ADV.
Company Secretary
Dated: September 09, 2015
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REPORT OF INDEPENDENT REGISTERD PUBLIC ACCOUNTING FIRM

To the shareholders of
PARTNER COMMUNICATIONS COMPANY LTD.

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of
income, of comprehensive income, of changes in equity and of cash flows present fairly, in all material
respects, the financial position of Partner Communications Company Ltd and its subsidiaries at December
31, 2014 and 2013 and the results of their operations and their cash flows for each of the three years in the
period ended December 31, 2014 in conformity with International Financial Reporting Standards ("IFRS") as
issued by the International Accounting Standards Board ("IASB"). Also in our opinion, the Company
maintained, in all material respects, effective internal control over financial reporting as of December 31,
2014, based on criteria established in Internal Control - Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's management
and Board of Directors are responsible for these financial statements, for maintaining effective internal
control over financial reporting and for its assessment of the effectiveness of internal control over financial
reporting, included in the accompanying Management's Report on Internal Control over Financial Reporting
Appearing under item 15(b). Our responsibility is to express opinions on these financial statements and on
the Company's internal control over financial reporting based on our integrated audits. We conducted our
audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audits to obtain reasonable assurance about whether
the financial statements are free of material misstatement and whether effective internal control over
financial reporting was maintained in all material respects. Our audits of the financial statements included
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management and Board of
Directors and evaluating the overall financial statement presentation. Our audit of internal control over
financial reporting included obtaining an understanding of internal control over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audits also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable
basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (iii) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

Tel-Aviv, Israel /s/ Kesselman & Kesselman

March 10, 2015 Certified Public Accountants (Isr.)
A member firm of PriceWaterhouseCoopers
International Limited



PARTNER COMMUNICATIONS COMPANY LTD.

(An Israeli Corporation)

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

Convenience

translation
into U.S.
dollars
New Israeli Shekels (note 2b3)
December 31,
2013 2014 2014
Note In millions
CURRENT ASSETS

Cash and cash equivalents 481 663 170
Trade receivables 7 1,051 948 244
Other receivables and prepaid expenses 45 34 9
Deferred expenses — right of use 11 28 34 9
Inventories 8 93 138 35
Income tax receivable 3 * *
Derivative financial instruments 6 2 * *
1,703 1,817 467

NON CURRENT ASSETS
Trade receivables 7 289 418 107
Deferred expenses — right of use 11 118 97 25
Property and equipment 9 1,791 1,661 427
Licenses and other intangible assets 10 1,167 1,079 277
Goodwill 12 407 407 105
Deferred income tax asset 23 12 14 4
Prepaid expenses 3 1
3,784 3,679 946
TOTAL ASSETS 5,487 5,496 1,413

* Representing an amount of less than 1 million.
The financial statements were authorized for issue by the board of directors on March 10, 2015.

Haim Romano

Chief Executive Officer

Ziv Leitman

Chief Financial Officer

Barry Ben-Zeev
(Woolfson)
Director



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

Convenience
translation into

U.S. dollars
New Israeli Shekels (note 2b3)
December 31,
2013 2014 2014
Note In millions
CURRENT LIABILITIES
Current maturities of notes payable and
bank borrowings 6,14 334 309 79
Trade payables 761 804 206
Payables in respect of employees 98 95 24
Other payables (mainly institutions) 45 43 11
Income tax payable 31 38 10
Deferred revenues 37 35 9
Provisions 13 67 58 15
Derivative financial instruments 6 1 3 1
1,374 1,385 355
NON CURRENT LIABILITIES
Notes payable 6,14 2,038 1,733 446
Bank borrowings 6,14 1,109 1,233 317
Liability for employee rights upon
retirement, net 15 45 51 13
Dismantling and restoring sites
obligation 13 31 35 9
Other non-current liabilities 16 16 4
Deferred income tax liability 23 * 4 1
3,239 3,072 790
TOTAL LIABILITIES 4,613 4,457 1,145
EQUITY 19

Share capital - ordinary shares of NIS 0.01
par value: authorized - December 31, 2013
and 2014 - 235,000,000 shares;
issued and outstanding - 2 2 1
December 31, 2013 — **155,687,002 shares
December 31, 2014 — **156,072,945 shares

Capital surplus 1,100 1,102 283
Accumulated retained earnings 123 286 74
Treasury shares, at cost - December 31, 2013
and 2014 - 4,467,990 shares (351) (351) (90)
TOTAL EQUITY 874 1,039 268
TOTAL LIABILITIES AND EQUITY 5487 5,496 1,413

* Representing an amount of less than 1 million.
** Net of treasury shares.
The accompanying notes are an integral part of the financial statements.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF INCOME

Convenience

translation
into U.S. dollars
New Israeli Shekels (note 2b3)
Year ended December 31
2012 2013 2014 2014
Note In millions (except earnings per share)

Revenues, net 5 5,572 4,519 4,400 1,131

Cost of revenues 5,20 4,031 3,510 3,419 879

Gross profit 1,541 1,009 981 252

Selling and marketing expenses 20 551 462 438 112

General and administrative expenses 20 236 217 193 50

Other income, net 21 111 79 50 13

Operating profit 865 409 400 103

Finance income 22 21 29 3 1

Finance expenses 22 255 240 162 42

Finance costs, net 22 234 211 159 41

Profit before income tax 631 198 241 62

Income tax expenses 23 153 63 79 20

Profit for the year 478 135 162 42
Earnings per share

Basic 25 3.07 0.87 1.04 0.27

Diluted 25 3.07 0.86 1.04 0.27

The accompanying notes are an integral part of the financial statements.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Convenience
translation
into U.S.
dollars

New Israeli Shekels (note 2b3)

Year ended December 31

Profit for the year

Other comprehensive losses, items that will
not be reclassified to profit or loss

Remeasurements of post-employment benefit
obligations

Income taxes relating to remeasurements of
post-employment benefit obligations

Other comprehensive losses

for the year, net of income taxes

TOTAL COMPREHENSIVE INCOME
FOR THE YEAR

* Representing an amount of less than 1 million.

2012 2013 2014 2014
Note In millions

478 135 162 42
15

(17) ) C)] )
23 4 2 2 *

(13) (7) (1) 2

465 128 155 40

The accompanying notes are an integral part of the financial statements.



‘SjUBWIBIR]S [e1oURULY 3Y] JO 14ed Jeabajul ue aJe salou BulAuedwodse ay |

'saseys AInseal) JO 19N xx
"UOI||IW T UeY} SS9 JO Junowe ue Bunuasaidey «

T G76°2L0'9ST ¥10Z ‘T€ ¥39W3D3d LV IONVIvE

892 (06) vL €8z
z z sasuadxa uolresuadwoo paseq-ateys aakojdwgy
T T * £76'G8E saako|dwsa 0} pajue.f suondo Jo asiolexg
ov ov Jeak 8y} 104 SWOdUI SAISUBYBIAWOI [€10 |
¥T02 'T€ 439NTDIA AAANT ¥VIA FHL ONIYNA STONVHO
g2z (06) € 282 T 200'289'SST Y102 ‘T AYVNNVYC LV 3ONVIveE
:(g0z 810U) se[joQ "S’M OIUI UOIFe|SURI] 3DUSIUBAUOD
6€0'T (15€) 982 20T'T z Sv6'2L0'95T v10¢ ‘1€ ¥38IN303A LV FONVIve
3 3 sasuadxa uolyesuadwoo paseq-ateys aakojdwgy
4 14 * £16'G8E saako|dwsa 03 pajue.h suondo Jo asiolexg
qqT GqaT Jeak 8y 40} sWOodUI SAISUBYBIAWOI [e10 |
¥T02 'T€ ¥439NTDIA AAANT ¥VIA FHL ONIYNA SADNVHO
v.8 (15¢€) ezt 00T'T [ 200'289'SST €102 ‘'T€ ¥39N303A 1V IONVIvE
S g sasuadxa uonesuadwod paseq-aleys sskojdwig
* * * ¥6¢'TY saako|dwsa 0} pajue.f suondo Jo asiolexg
8¢t 8¢t Jeak 8y J0j aWodUI SAISUBYBIdWOI [e10 |
€702 'T€ ¥39INTOAA AIANT dVIA IHL ONIINA STONVHO
VL (15€) (om) 00T'T 4 80.'Gv9'SST 210z ‘T ¥38N3O3A LV IONVIvE
(091) (091) 61 puspinid
17 1T sasuadxa uolresuadwod paseq-aseys sakojdw3
Sor S Jeak 8y} 10} awodul aAIsUayaIdwod [e10 |
2702 ‘1€ ¥39INTD3A d3ANT dv3IA IHL ONIYNA STONVHO
azy (15€) (92z¢) 00T'T 4 80.'Gv9'SST 2102 ‘T AYVNNVC LV 3ONVIVE
IS[9aYS 1j9eaS| MaN
suor|jtw uj 910N
1e101 saueys (110149p) sBuluses snjdans unowy «xS94eys
Aanseau | pare|nWwNooY [ended 10 JaquinN

|endeo aueys

ALINO3 NI SFONVHD 40 SININILVLS d3LvaAITOSNOD

(uoneliodio) 1jseIs| Uy)
'dLT ANVAINOD SNOILVIOINNWINOD daNLYVd



(Continued) - 1

PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:

Cash generated from operations (Appendix)
Income tax paid
Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition of property and equipment
Acquisition of intangible assets
Interest received
Proceeds from sale of property and equipment
Proceeds from (repayment of) derivative financial
instruments, net

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from exercise of stock options granted to
employees
Dividend paid
Repayment of finance lease
Interest paid
Non-current bank borrowings received
Repayment of non-current bank borrowings
Repayment of notes payable
Net cash used in financing activities

INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS

Convenience
translation
into U.S.
dollars
New Israeli Shekels (note 2b3)

Year ended December 31

CASH AND CASH EQUIVALENTS AT BEGINNING

OF YEAR

CASH AND CASH EQUIVALENTS AT END OF
YEAR

* Representing an amount of less than 1 million.

2012 2013 2014 2014
Note In millions
1,858 1,548 1,017 261
23 (153) (C)] (66) 17
1,705 1,539 951 244
9 (367) (326) (287) (74)

10 (133)  (156)  (145) (37)

22 9 8 4 1

21 2 1 1 *

6 18 (25) 4) )
(471) (498) (431) (1112)
19 * 2 1
19 (167)
(2) 1)

22 (200) (181) (131) (34)
6,14 200 51
6,14 (455) (617) (100) (26)
6,14 (394) (309) (309) (79)

(1,218) (1,108) ~ (338) (87)
16 (67) 182 46

532 548 481 124
548 481 663 170

The accompanying notes are an integral part of the financial statements.



(Concluded) - 2

PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF CASH FLOWS
Appendix — Cash generated from operations and supplementary information

Cash generated from operations:
Profit for the year

Adjustments for:
Depreciation and amortization
Amortization of deferred expenses- Right of use
Employee share based compensation expenses
Liability for employee rights upon retirement, net

Finance costs, net
Change in fair value of derivative financial
instruments
Interest paid
Interest received
Deferred income taxes
Income tax paid
Capital loss (gain) from property and equipment
Changes in operating assets and liabilities:
Decrease (increase) in accounts receivable:
Trade
Other
Increase (decrease) in accounts payable and
accruals:
Parent group - trade
Trade
Other payables
Provisions
Deferred revenues
Increase in deferred expenses - Right of use
Current income tax liability
Decrease (increase) in inventories

Cash generated from operations:

* Representing an amount of less than 1 million.

Supplementary information

Convenience

translation
into
New lIsraeli Shekels U.S. dollars
(note 2b3)
Year ended December 31,
2012 2013 2014 2014
Note In millions
478 135 162 42
9,10 700 669 652 168
11 26 31 37 10
19 11 5 8 2
15 (12) (14) 3) Q)
22 38 49 4 1
6 15 12 7 2
22 200 181 131 34
22 ©) ®) 4) @
23 (10) 17 4 1
23 153 9 66 17
9 * 1) 1) *
7 467 566 (26) @)
(5) 2 8 2
24 (72)

(107) (115) 44 10
(44) 17) 4) (1)
13 (5) 7 9) 2
(11) 3) (2) 1)
11 (25) ) (22) (6)
23 5 35 10 3
8 65 5 (45) (12)
1,858 1,548 1,017 261

At December 31, 2012, 2013 and 2014, trade and other payables include NIS 280 million, NIS 223 million
and NIS 214 million ($55 million), respectively, in respect of acquisition of intangible assets and property
and equipment; payments in respect thereof are presented in cash flows from investing activities.

These balances are recognized in the cash flow statements upon payment.

The accompanying notes are an integral part of the financial statements.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - GENERAL
a. Reporting entity

Partner Communications Company Ltd. (“the Company", "Partner") is a leading lsraeli
provider of telecommunications services under the orange™ brand and under the 012
Smile™ brand. The Company is incorporated and domiciled in Israel and its principal
executive offices' address is 8 Amal Street, Afeq Industrial Park, Rosh-Ha'ayin 48103, Israel.
The Company's share capital consists of ordinary shares, which are traded on the Tel Aviv
Stock Exchange Ltd. ("TASE") under the symbol "PTNR". American Depositary Shares
("ADSs"™), each representing one of the Company’s ordinary shares, are quoted on the
NASDAQ Global Select Market™, under the symbol "PTNR". See also note 19(a).

On January 29, 2013, S.B. Israel Telecom Ltd., an affiliate of Saban Capital Group Inc.
became the Company's principal shareholder. As of December 31, 2014 it held
approximately 30.79% (calculated excluding treasury shares) of the Company's outstanding
ordinary shares, after omitting treasury shares and restricted shares. Until January 29, 2013,
the ultimate parent company was Suny Electronics Ltd., which is the parent company of
Scailex Corporation Ltd, which was the Company's parent since October 28, 2009
("Scailex", "Parent group").

In November 2013, the Company and Hot Mobile Ltd entered into a network sharing
agreement and a right of use agreement, see note 1(d).

In September 2014, the Company recognized the new general labor organization - the
Histadrut, as the representative labor union of the Company's employees.

In July 2014, the Company commercially launched 4G cellular services for the first time in
Israel. See also note 26 in respect of the additional frequency that the Company was awarded
in January 2015.

These consolidated financial statements of the Company as of December 31, 2014, are
comprised of the Company and its subsidiaries and partnerships (the "Group"). See the list of
subsidiaries and partnerships and principles of consolidation in note 2(c).

b. Operating segments

The operating segments were determined based on the reports reviewed by the Chief
Executive Officer (CEO) who is responsible for allocating resources and assessing
performance of the operating segments, and therefore is the Chief Operating Decision Maker
("CODM™"), and supported by budget and business plans structure, different regulations and
licenses (see (e) below), as well as managerial responsibilities. The CEO considers the
business from two operating segments, as follows (see also note 5):

(1) Cellular segment

The cellular segment includes cellular communication services such as airtime calls,
international calls, messaging, browsing, content services, roaming services, and from other
operators' usage of the Company's cellular network. Most of our post-paid cellular tariff
plans for private customers are bundles including unlimited amounts of calls minutes and
messaging, as well as limited browsing. Content services include voice mail, multimedia
messaging and streaming broadcast content, as well as downloadable wireless data
applications, including ring tones, GPS services, music, games, and other informational
content. Roaming services include calls, messaging and browsing services on networks with
which the Company has a commercial roaming relationship. Other optional services, such as
equipment extended warranty plans are also provided for monthly fees and are either sold
separately or included in rate plan packages and bundles.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - GENERAL (continued)
b. Operating segments (continued)

(2) Fixed-line segment

The fixed-line segment includes: (1) Internet services ("ISP") under which the Group
provides access to the internet as well as home WiFi networks, including Value Added
Services ("VAS") such as anti-virus and anti-spam filtering; and fixed-line voice
communication services provided through Voice Over Broadband (*VOB"), and
Network Termination Point Services ("NTP") — under which the Group supply, install
operate and maintain all types of endpoint network equipment and solutions, including
providing and installing equipment and cabling, within a subscriber's place of business
or premises. (2) Transmission services and Primary Rate Interface ("PRI"); (3)
International Long Distance call services ("ILD"): outgoing and incoming international
telephony, hubbing, roaming and signaling and calling card services.

The cellular segment and the fixed-line segment also include sales of telecommunications
and audio visual equipment: mainly handsets, tablets (handheld computers), laptops, landline
phones, modems, datacards, domestic routers, servers, smartboxes and related equipment. In
2014, the Company also began selling a variety of digital audio visual equipment including
televisions, digital camera, games consoles and related equipment.

Each segment is divided into services and equipment revenues, and related cost of revenues.
The operating segments include the following measures: revenues, cost of revenues,
operating profit (loss), and Earnings Before Interest expenses (finance costs, net), Tax,
Depreciation, Amortization (including amortization of intangible assets, deferred expenses-
right of use, and share based compensation expenses) and impairment charges ("Adjusted
EBITDA" see note 5 (2). The CODM does not examine assets or liabilities for those
segments separately for allocating resources and assessing performance of the operating
segments therefore they are not presented in note 5 segment information.

c. Main recent regulatory developments

(1) In November 2014, the Ministry of Communications published a decision of the

Minister of Communications regarding regulation of the wholesale market for broadband
fixed-line telecommunications services - defining a format for the supply of wholesale
services and setting a tariff for the supply of these services. Within this framework, the
Minister decided to amend the licenses of the infrastructure owners — Bezeq The Israeli
Telecommunication Corp. Ltd. (“Bezeq”) and HOT Telecom Ltd. (“Hot”) - and to
prescribe the service portfolio - managed broadband access and wholesale telephony
service. The regulations attached to the Minister’s decision prescribe the obligation to
supply the wholesale services, including ancillary services, as well as maximum tariffs
(requiring the approval of the Minister of Finance) for the said wholesale services.
In February 2015 a regulation came into effect according to which each of the
infrastructure owners - Bezeq and Hot are required to allow use of their broadband fixed-
line infrastructure by telecommunication providers that do not have a broadband fixed-
line infrastructure. This regulation will allow telecommunication providers that do not
have a broadband fixed-line infrastructure, including the Company and its subsidiaries,
to offer internet access in one transaction (without requiring the subscriber to engage
with both an internet access provider and an infrastructure provider).

(2) See information in respect of royalty payments in note 16(1).
(3) See information in respect of corporate tax rates in note 23.
(4) See information in respect of 4G frequency awarded — subsequent event in note 26.



PARTNER COMMUNICATIONS COMPANY LTD.

(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - GENERAL (continued)

d.

Network sharing agreement and right of use

On November 8, 2013 the Company and Hot Mobile Ltd (*Hot Mobile™) have entered into a
15-year network sharing agreement (“NSA”), which was approved by the Antitrust
Commissioner as described below, and remains subject to approval by the Ministry of
Communications. Pursuant to the NSA, the parties created a 50-50 joint venture ("JV") in the
form of a limited partnership - P.H.I. Networks (2015) Limited Partnership, which will
operate and develop a radio access network to be shared by both parties, starting with a
pooling of both parties' radio access network infrastructures to create a single shared pooled
radio access network (the "Shared Network"). The parties have also established a 50-50
company limited by shares under the name Net 4 P.H.I Ltd., to be the general partner of the
limited partnership.

According to the NSA, Hot Mobile will pay the Company a onetime amount ("Lump Sum"),
by the beginning of year 2017 unless one of the parties exercises an option granted to it
under the NSA, pursuant to which a portion of the Lump Sum will be paid earlier) (the
"Option"). Following the earlier of January 1, 2017 or the date of payment of such a portion
of the Lump Sum upon exercise of the Option, each party will bear half of the capital
expenditures relating to the Shared Network. The bearing of the operating costs of the
Shared Network will be according to a pre-determined mechanism, according to which one
half of the operating costs will be shared equally by the parties, and one half will be divided
according to the relative volume of traffic of each party in the Shared Network ("Capex-
Opex Mechanism™).

In May 2014, the Antitrust Commissioner (the "Commissioner") resolved to approved the
NSA, subject to conditions, the main of which are as follows: (a) Prohibition on exchange of
information that is not required for the activities of the JV; (b) Limitations with respect to the
serving as an officer or employee in either of the companies concurrent with serving as an
officer or employee in the JV and certain cooling off periods were set in case of transition of
officers and employees from the JV to the companies. However, this should not prevent the
JV from employing employees or officers, that are currently serving as employees or officers
in the companies; (c) Rules regarding the administration and documentation of the meetings
of the JV organs were set; (d) Either of the companies shall be allowed, at any time and at its
sole discretion, to engage in an agreement with a third party for the provision of cellular
telecommunications services that involves use of the core network of that company. All of
the rights and obligations deriving from such service agreement shall apply solely to that
company and the JV shall not be a party to such service agreement and will not be entitled to
payments payable pursuant to it; (¢) After a period of seven years from the date of the
Commissioner approval or after a period of six years from the issue date of all the approvals
of the Ministry of Communications, whichever is earlier, the Commissioner shall be allowed
to notify the companies of the cancellation of his resolution, if he has concluded that the
establishment of the JV, its existence or operations are liable to be substantively detrimental
to the competition. If such a cancellation notice is issued, a graduated layout of dismantling
the JV activity was set in the Commissioner resolution, as follows: (1) at the end of two
years after the issuance of the cancellation notice, the JV shall cease all activity apart from
the management, maintenance and operation of the passive network; (2) at the end of five
years after the issuance of the cancellation notice, the companies shall dismantle the JV and
shall separate their assets fully and entirely.
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NOTE 1 - GENERAL (continued)

d. Network sharing agreement and right of use (continued)

The Company and Hot Mobile entered into a separate Right Of Use agreement which is valid
until January 4, 2017 ("ROU"), under which the Company will provide services to Hot
Mobile, in the form of rights of use to its cellular network. According to the ROU, Hot
Mobile will pay the Company fixed base payments with additional variable payments based,
among other things, on traffic volume exceeding a defined threshold.

In the event that any of the parties exercises the Option referred to in the NSA, and Hot
Mobile pays the relevant portion of the Lump Sum earlier than January 1, 2017, the Capex-
Opex Mechanism will become effective and Hot Mobile shall cease paying the payments
payable under the ROU with respect to the period that follows the occurrence of the
foregoing.

e. Group licenses

The Group operates under the following licenses that were received from the Israeli Ministry
of Communications ("MOC") and from the Israeli Civil Administration ("CA"):

Type of Area of License owner Granted Valid Guarantees
services service by through made
(1) | Cellular Israel Partner Communications MOC Feb 1, 2022 usD 10
Company Ltd. million +
NIS 10
million
(2) | Cellular West Bank | Partner Communications CA Feb 1, 2022 uUsSD 0.5
Company Ltd. million
(3) ] ISP Israel Partner Communications MOC Mar 30, 2018
Company Ltd.
(4)] ISP West Bank | Partner Communications CA Mar 30, 2018
Company Ltd.
(5) | ISP Israel 012 Smile Telecom Ltd. MOC Mar 31, 2015
(6) | ISP West Bank | 012 Smile Telecom Ltd. CA Feb 21, 2016
(M) | ILD Israel 012 Smile Telecom Ltd. MOC Nov 15, 2029 NIS 10.8
million
(8) | ILD West Bank | 012 Smile Telecom Ltd. CA Feb 21, 2018 NIS 0.6
million
(9) | VOB and PRI | Israel 012 Telecom Ltd. MOC Dec 21, 2025 NIS 12
million
(10)| VOB and PRI | West Bank | 012 Telecom Ltd. CA Feb 21, 2018
(11)| VOB and PRI Israel Partner Land-line Communication MOC Jan 15, 2027 NIS 11.8
Solutions - Limited Partnership million
(12)| VOB and PRI | West Bank | Partner Land-line Communication CA Mar 22, 2019
Solutions - Limited Partnership
(13)] NTP Israel Partner Land-line Communication MOC Feb 28, 2017
Solutions - Limited Partnership
(14)| NTP Israel 012 Smile Telecom Ltd. MOC Mar 31, 2015
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NOTE 1 - GENERAL (continued)

e. Group licenses (continued)

With respect to license (1), the Company is entitled to request an extension of the license for
an additional period of six years and then renewal for one or more additional 6 year periods,
at the discretion of the MOC. Should the license not be renewed, the new license-holder is
obliged to purchase the communications network and all the rights and obligations of the
subscribers for a fair price, as agreed between the parties or as determined by an arbitrator.
Other licenses may be extended for various periods, at the discretion of the MOC or CA,
respectively.

The Group believes that it will be able to receive extensions to the licenses upon request.

See also note 16 (7) as to additional guarantees made to third parties.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

a.

Basis of preparation of the financial statements
(1) Basis of preparation

The consolidated financial statements of the Company (“'the financial statements") have been
prepared in accordance with International Financial Reporting Standards (IFRSSs), as issued
by the International Accounting Standards Board (IASB).

The principal accounting policies set out below have been consistently applied to all periods
presented unless otherwise stated.

(2) Use of estimates and judgments

The preparation of financial statements in conformity with IFRS requires the use of certain
critical accounting estimates, and requires management to exercise its judgment in the
process of applying the Group's accounting policies. Areas involving a higher degree of
judgment or complexity, or areas where assumptions and estimates are significant to the
financial statements are disclosed in note 4.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

b.

Foreign currency translations

(1) Functional and presentation currency

The consolidated financial statements are measured and presented in New Israeli Shekels
("NIS™), which is the Group's functional and presentation currency as it is the currency of the
primary economic environment in which the Group operates. The amounts presented in NIS
millions are rounded to the nearest NIS million.

(2) Transactions and balances

Foreign currency transactions are translated into NIS using the exchange rates prevailing at
the dates of the transactions or valuation where items are re-measured. Foreign exchange
gains and losses resulting from the settlement of such transactions and from the translation at
year-end exchange rates of monetary assets and liabilities denominated in foreign currencies
are recognized in the income statement in finance costs, net.

(3) Convenience translation into U.S. Dollars (USD or $ or dollar)

The NIS figures at December 31, 2014 and for the period then ended have been translated
into dollars using the representative exchange rate of the dollar at December 31, 2014
(USD 1 =NIS 3.889). The translation was made solely for convenience, is supplementary
information, and is distinguished from the financial statements. The translated dollar figures
should not be construed as a representation that the Israeli currency amounts actually
represent, or could be converted into, dollars.

Principles of consolidation

The consolidated financial statements include the accounts of the Company and entities
controlled by the Company. Control exists when the Company has the power over the
investee; has exposure, or rights, to variable returns from involvement in the investee; and
has the ability to use its power over the investee to affect its returns. Subsidiaries and
partnerships are fully consolidated from the date on which control is transferred to the
Company.

Inter-company transactions, balances, income and expenses on transactions between Group
companies are eliminated in preparing the consolidated financial statements.

List of wholly owned Subsidiaries and partnerships (see also note 1(d)):
012 Smile Telecom Ltd.

012 Telecom Ltd.

Partner Land-Line Communication Solutions - Limited Partnership
Partner Future Communications 2000 Ltd. ("PFC")

Partner Business Communications Solution - Limited Partnership
Partner Net Ltd.

012 Mobile GP Ltd.

Golden Lines 012 Telecommunication Services 2001 Ltd.

012 Mobile Limited Partnership

012 Global, Inc. is a consolidated company over which the Company has control.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

d.

Inventories

Inventories of equipment: cellular handsets and fixed telephones, tablets, laptops, datacards,
servers, spare parts, ISP modems and related equipment and accessories are stated at the
lower of cost or net realizable value. Cost is determined on the "first-in, first-out" basis. The
Group determines its allowance for inventory obsolescence and slow moving inventory
based upon past experience, expected inventory turnover, inventory ageing and current and
future expectations with respect to product offerings.

Property and equipment
Property and equipment are initially stated at cost.

Costs are included in the assets' carrying amounts or recognized as separate assets, as
appropriate, only when it is probable that future economic benefits associated with the item
will flow to the Group and the cost of the item can be measured reliably. All other repairs
and maintenance that do not meet the above criteria are charged to the statement of income
during the financial period in which they are incurred.

Costs include expenditures that are directly attributable to the acquisition of the asset. The
cost of self-constructed assets includes the cost of materials and direct labor, any other costs
directly attributable to bringing the asset to a working condition for its intended use, and the
costs of dismantling and removing the items and restoring the site on which they are located.

Changes in the obligation to dismantle and remove assets on sites and to restore the sites, on
which they are located, other than changes deriving from the passing of time, are added or
deducted from the cost of the assets in the period in which they occur. The amount deducted
from the cost of the asset shall not exceed the balance of the carrying amount on the date of
change, and any balance is recognized immediately in profit or loss, See (m) below.

Purchased software that is integral to the functionality of the related equipment is capitalized
as part of that equipment.

Property and equipment is presented less accumulated depreciation, and accumulated
impairment losses. An asset’s carrying amount is written down immediately to its
recoverable amount if the asset’s carrying amount is greater than its estimated recoverable
amount (see (i) below).
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)
e. Property and equipment (continued)

Depreciation is calculated using the straight-line method over the estimated useful economic
lives of the assets, as follows:

years
Communications network:

Physical layer and infrastructure 10 - 25 (mainly 15, 10)

Other Communication network 3-15 (mainly 5, 10, 15)
Computers, software and hardware for

information systems 3-10 (mainly 3-5)

Office furniture and equipment 7-15
Optic fibers and related assets 7-25 (mainly 20)
Property 25

Leasehold improvements are depreciated by the straight-line method over the term of the
lease (including reasonably assured option periods), or the estimated useful economic life
(5-10 years) of the improvements, whichever is shorter.

f.  Licenses and other intangible assets

(1) Licenses costs and amortization (see also note 1 (e)):

(a) The licenses to operate cellular communication services were recognized at cost.
Borrowing costs which served to finance the license fee - incurred until the
commencement of utilization of the license - were capitalized to cost of the license.

(b) Partner Land-line Communication solutions — limited partnership's license for
providing fixed-line communication services is stated at cost.

(c) 012 Smile and its subsidiaries' licenses were recognized at fair value in a business
combination as of the acquisition date of 012 Smile March 3, 2011.

The other licenses of the Group were received with no significant costs.

The licenses costs are amortized by the straight-line method over their economic useful
lives (see note 1 (e)) excluding any ungranted possible future extensions that are not
under the Group's control. The amortization expenses are included in the cost of
revenues.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

f.

Licenses and other intangible assets (continued)

(2) Computer software:

®)

(4)

Acquired computer software licenses are capitalized on the basis of the costs incurred to
acquire and to bring to use the specified software.

Development costs, including employee costs, that are directly attributable to the design
and testing of identifiable and unique software products controlled by the Group are
recognized as intangible assets when the capitalization criteria under IAS 38 are met.
Other development expenditures that do not meet the capitalization criteria, such as
software maintenance, are recognized as an expenses as incurred.

Computer software costs are amortized over their estimated useful lives (3 to 10 years)
using the straight-line method, see also note 10.

Customer relationships:

The Company has recognized as intangible assets customer relationships that were
acquired in a business combination and recognized at fair value as of the acquisition
date. Customer relationships are amortized to selling and marketing expenses over their
estimated useful economic lives (5 to 10 years) based on the straight line method.

Trade name:

Trade name was acquired in a business combination. The trade name is amortized to
selling and marketing expenses over its estimated useful economic life (12 years) based
on the straight line method.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

f.

g.

h.

Licenses and other intangible assets (continued)

(5) Subscriber Acquisition and Retention Costs (SARC):

Costs to acquire or retain postpaid mobile telecommunication subscribers, less the
subscriber's payments towards the handset, and costs to acquire ISP and VOB
subscribers, pursuant to a contract with a commitment period and early termination
penalties, are capitalized to intangible assets, if (1) such assets are identifiable and
controlled; (2) it is probable that future economic benefits will flow from the
subscribers to the Group; and (3) such costs can be measured reliably. If costs do not
meet the aforementioned criteria they are recognized immediately as expenses.

In the event that a subscriber churns off the network or the arrangement is cancelled
within the period, any unamortized subscriber acquisition or retention costs are written
off in the period in which the subscriber churns. The amortization expenses are included
in the cost of revenues.

Right Of Use (ROU) of international fiber optic cables

Right of use (ROU) of international fiber optic cables was acquired in a business
combination, subsequent additions are recognized at cost. The ROU is presented as
deferred expenses (current and non-current) and is amortized on a straight line basis
over a period beginning each acquisition of additional ROU in the framework and until
2027 (including expected contractual extension periods). See also notes 11 and 16(5).

Goodwill

Goodwill acquired in a business combination represents the excess of the consideration
transferred over the net fair value of the identifiable assets acquired, and identifiable
liabilities and contingent liabilities assumed. The goodwill has an indefinite useful
economic life and is not subject to amortization; rather is measured at cost less
accumulated impairment losses. For the purpose of impairment testing, goodwill is
allocated to a group of CGUs under the fixed line segment that are expected to benefit
from the synergies of the combination. The Group of CGUs represents the lowest level
within the entity which the goodwill is monitored for internal management purposes.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

h.

Goodwill (continued)

Goodwill impairment reviews are undertaken annually or more frequently if events or
changes in circumstances indicate that the carrying amount may not be recoverable. Any
impairment loss would be recognized for the amount by which the carrying amount of
goodwill exceeded its recoverable amount. The recoverable amount is the higher of
value-in-use and the fair value less costs to sell. Value-in-use is determined by
discounting expected future cash flows using a pre-tax discount rate. Any impairment is
recognized immediately as an expense and is not subsequently reversed. See also note 12
in respect of impairment tests.

Impairment of non-financial assets with finite useful economic lives

Assets that are subject to depreciation and amortization are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable. If such indications exist an impairment loss is recognized for the amount by
which the asset's carrying amount exceeds its recoverable amount. The recoverable amount
is determined for an individual asset, unless the asset does not generate cash inflows that are
largely independent of those from other assets or groups of assets. If this is the case,
recoverable amount is determined for the cash-generating unit (CGU) to which the asset
belongs. The recoverable amount is the higher of an asset's fair value less costs to sell and
value-in-use. Value-in-use is determined by discounting expected future cash flows using a
pre-tax discount rate.

An impairment loss recognized in prior periods for an asset (or CGU) other than goodwill
shall be reversed if, and only if, there has been a change in the estimates used to determine
the asset's (or CGU's) recoverable amount since the last impairment loss was recognized. If
this is the case, the carrying amount of the asset (or CGU) shall be increased to its
recoverable amount. The increased carrying amount of an asset (or CGU) other than
goodwill attributable to a reversal of an impairment loss shall not exceed the carrying
amount that would have been determined (net of amortization or depreciation) had no
impairment loss been recognized for the asset (or CGU) in prior years. A reversal of an
impairment loss is recognized immediately in the statement of income.

Financial instruments

The Group classifies its financial instruments in the following categories: (1) at fair value
through profit or loss, (2) loans and receivables, and (3) liabilities at amortized cost. The
classification depends on the purpose for which the financial instruments were acquired or
assumed, determined at initial recognition. See note 6 (c) as to classification of financial
instruments to the categories.

Financial assets are classified as current if they are expected to mature within 12 months
after the end of the reporting period; otherwise they are classified as non-current. Financial
liabilities are included in current liabilities, except for maturities greater than 12 months after
the end of the reporting period, which are classified as non-current liabilities.

Financial assets and liabilities are offset and the net amount reported in the statement of
financial position when there is a legal enforceable right to offset the recognized amounts
and there is an intention to settle on a net basis or realize the asset and settle the liability
simultaneously. The legal enforceable right must not be contingent on future events and must
be enforceable in the normal course of business and in the event of default, insolvency or
bankruptcy of the company or the counterparty.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

j. Financial instruments (continued)

(1) Financial instruments at fair value through profit or loss category:

Gains or losses arising from changes in the fair value of derivative financial instruments
are presented in the income statement within “finance costs, net" in the period in which
they arise. These financial instruments are classified into 3 levels based on their
valuation method (see also note 6(c)):

Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2: inputs other than quoted prices included within level 1 that are observable for
the assets or liabilities, either directly (as prices) or indirectly (derived from
prices).

Level 3: inputs for assets or liabilities that are not based on observable market data.

(2) Loans and receivables category:

Loans and receivables are non-derivative financial assets with fixed or determinable
payments that are not quoted in an active market. Loans and receivables are recognized
initially at fair value and subsequently measured at amortized costs using the effective
interest method, less any impairment loss.

Cash and cash equivalents are highly liquid investments, which include short-term bank
deposits (up to 3 months from date of deposit) that are not restricted as to withdrawal or
use.

The Group assesses at the end of each reporting period whether there is objective
evidence that a financial asset or group of financial assets is impaired. The amount of the
loss is measured as the difference between the asset's carrying amount and the present
value of estimated future cash flows discounted at the financial asset's original effective
interest rate. The carrying amount of the asset is reduced and the amount of the loss is
recognized in the consolidated income statement. Trade receivables are presented net of
allowance for doubtful accounts. The allowance is determined as a percentage of specific
debts doubtful of collection, considering the likelihood of recoverability based on the
age of the balances, the historical write-off experience net of recoveries, changes in the
credit worthiness, and collection trends.

Financial assets are derecognized when the rights to receive cash flows from the assets
have expired or have been transferred and the Group has transferred substantially all
risks and rewards of ownership of the assets. The Company factors trade receivables
resulting from sales of equipment by credit cards. The factoring is on a non-recourse
basis. The factoring of accounts receivable is recorded by the Company as a sales
transaction. The results of the factoring transaction are charged to financial income and
expenses on the settlement date.

(3) Financial liabilities and borrowings at amortized cost category:

Financial liabilities at amortized cost are non-derivative financial instruments with fixed
or determinable payment, including trade payables. Financial liabilities at amortized cost
are recognized initially at fair value, net of transaction costs, and subsequently measured
at amortized costs using the effective interest method.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

k.

Employee benefits

(i) Post-employment benefits

1. Defined contribution plan

According to Section 14 of the Israeli Severance Pay Law the Group's liability for
some of the employee rights upon retirement is covered by regular contributions to
various pension schemes. The schemes are generally funded through payments to
insurance companies or trustee-administered funds. These plans are defined
contribution plans, since the Group pays fixed contributions into a separate and
independent entity. The Group has no legal or constructive obligations to pay further
contribution if the fund does not hold sufficient assets to pay all employees the benefit
relating to employee service in the current or prior periods. The amounts funded as
above are not reflected in the statement of financial position. Obligations for
contributions to defined contribution pension plans are recognized as an expense in the
statement of income when they are due.

. Defined benefit plan

Labor laws, agreements and the practice of the Group, require paying retirement
benefits to employees dismissed or retiring in certain other circumstances (except for
those described in 1 above), measured by multiplying the years of employment by the
last monthly salary of the employee (i.e. one monthly salary for each year of tenure),
the obligation of the Group to pay retirement benefits is treated as a defined benefit
plan.

The liability recognized in the statement of financial position in respect of the defined
benefit plan is the present value of the defined benefit obligation at end of the reporting
period less the fair values of plan assets.

The defined benefit obligation is calculated annually by independent actuaries using
the projected unit credit method. According to 1AS 19 employee benefits, the present
value of the defined benefit obligation is determined by discounting the estimated
future cash outflows using interest rates of deep market for high-quality corporate
bonds. Since the transition to IFRS on January 1, 2008, there was a generally accepted
common practice notion in Israel that there was no deep market for high-quality
corporate bonds in lIsrael, therefore a discount rate was used based on Israeli
Government bonds that are denominated in the currency in which the benefits will be
paid (NIS) and that have terms to maturity approximating the terms of the related
liability. On November 25, 2014 the Israeli Securities Authority published an
economic research indicating changes in the economic environment in Israel stating
that a deep market exists in Israel for high-quality corporate bonds denominated in
NIS. As a result the Company used the discount rate of high-quality corporate bonds in
demining the discount rate as of December 31, 2014. The impact of the change in
discount rate was recorded in other comprehensive income as remeasurement of the
present value of the obligation, net. The effect on previous periods was immaterial.

Remeasurement gains and losses arising from experience adjustments and changes in
actuarial assumptions are charged or credited to equity in other comprehensive income
in the period in which they arise. Interest costs in respect of the defined benefit plan
are charged or credited to finance costs.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)
k. Employee benefits (continued)
(ii) Termination benefits

Termination benefits are payable when employment is terminated by the Group before
the normal retirement date, or whenever an employee accepts voluntary redundancy in
exchange for these benefits. The Group recognizes termination benefits when it is
demonstrably legally or constructively committed either: terminating the employment of
current employees according to a detailed formal plan without possibility of withdrawal;
or providing termination benefits as a result of an offer made to encourage voluntary
redundancy.

(iii) Short term employee benefits
1. Vacation and recreation benefits

The employees are legally entitled to vacation and recreation benefits, both
computed on an annual basis. This entitlement is based on the term of employment.
This obligation is treated as a short term benefit under IAS 19. The Group charges a
liability and expense due to vacation and recreation pay, based on the benefits that
have been accumulated for each employee, on an undiscounted basis.

2. Profit-sharing and bonus plans

The Group recognizes a liability and an expense for bonuses based on consideration
of individual performance and the Group's overall performance. The Group
recognizes a provision where contractually obliged or where there is a past practice
that has created a constructive obligation.

I.  Share based payments

The Group operates an equity-settled share-based compensation plan, under which the Group
receives services from employees as consideration for equity instruments of the Group. The
fair value of the employee services received in exchange for the grant of the equity
instruments is recognized as an expense. The total amount to be expensed is determined by
reference to the fair value of the equity instruments granted, at the grant date. It is recognized
over the vesting period, which is the period over which all the specified vesting conditions
are to be satisfied. At the end of each reporting period, the Group revises its estimates of the
number of equity instruments that are expected to vest based on the vesting conditions, and
recognizes the impact of the revision of original estimates, if any, in the statement of income,
with corresponding adjustment to accumulated deficit.

The proceeds received net of any directly attributable transactions costs are credited to share
capital and capital surplus when the equity instruments are exercised.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

m. Provisions

Provisions are recognized when the Group has a present legal or constructive obligation as a
result of past events, it is probable that an outflow of resources will require settling the
obligation, and the amount has been reliably estimated. See also note 13.

o)

)

@)

In the ordinary course of business, the Group is involved in a number of lawsuits and
litigations. The costs that may result from these lawsuits are only accrued for when it is
probable that a liability, resulting from past events, will be incurred and the amount of
that liability can be quantified or estimated within a reasonable range. The amount of
the provisions recorded is based on a case-by-case assessment of the risk level, and
events arising during the course of legal proceedings that may require a reassessment of
this risk, and where applicable discounted at a pre-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the liability.
The Group's assessment of risk is based both on the advice of legal counsel and on the
Group's estimate of the probable settlements amount that are expected to be incurred, if
any. See also note 18.

The Company is required to incur certain costs in respect of a liability to dismantle and
remove assets and to restore sites on which the assets were located. The dismantling
costs are calculated according to best estimate of future expected payments discounted
at a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the liability. The increase in the provision due to the
passage of time is recognized as finance costs (unwinding of discount).

Provisions for equipment warranties include obligations to customers in respect of
equipment sold. Where there are a number of similar obligations, the likelihood that an
outflow will be required in a settlement is determined by considering the class of
obligations as a whole. A provision is recognized even if the likelihood of an outflow
with respect to any item included in the same class of obligations may be small.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

n.

Revenues

The Group's revenues are measured at fair value of the consideration received or receivable
for the sale of goods and services in the ordinary course of business. Revenue is presented
net of Value-Added-Tax, returns, rebates and discounts, and intercompany revenues. The
Group recognizes revenue when the amount of revenue can be reliably measured, it is
probable that future economic benefits will flow to the Group and when specific criteria have
been met for each of the Group's activities as described herein.

(1) Revenues from services:

Revenues from services (see note 1(b)) are recognized when the services are rendered,
and all other revenue recognition criteria are met.

Revenues from pre-paid calling cards sold to customers are recognized upon the earlier
of customer’s usage of the cards, or expiration.

The Group records payments received in advance for services and services to be
provided under contractual agreements, such as internet broadband, as deferred income
until such related services are provided.

The Group determines whether it is acting as a principal or as an agent. The Group is
acting as a principal if it has exposure to the significant risks and rewards associated with
the rendering of services. Features that indicate that the Group is acting as a principal
include: (a) the Group has the primary responsibility for providing the services to the
customer or for fulfilling the order; (b) the Group has latitude in establishing prices,
either directly or indirectly; and (c) the Group bears the customer's credit risk for the
amount receivable from the customer. On the other hand, the Group is acting as an agent
or an intermediary, if it does not have exposure to the significant risks and rewards
associated with the rendering of services. One feature indicating that the Group is acting
as an agent is that the amount the Group earns is predetermined, being either a fixed fee
per transaction or a stated percentage of the amount billed to the customer. Based on the
above considerations the Group determined that it is acting as an agent in respect of
certain content services provided by third parties to customers, and therefore the
revenues recognized from these services are presented on a net basis in the statement of
income.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)
n. Revenues (continued)
(2) Revenues from sales of equipment:

Revenue from sale of equipment includes revenue from sale of handsets, routers, phones,
tablets, laptops, modems, data cards, servers, smartboxes and related accessories and
equipment. Revenue is recognized when the significant risks and reward of ownership
have been transferred to the buyer, recovery of the consideration is probable, the
associated costs and possible return of goods can be estimated reliably, there is no
continuing management involvement in regards to the goods, and the amount of revenue
can be measured reliably.

Some sales of equipment with accompanying services constitute a revenue arrangement
with multiple deliverables. Accordingly, consideration received is allocated to each
deliverable based on the relative fair value of the individual element. The revenue from
sales of equipment is recognized as equipment revenues upon the delivery of the
equipment to the subscriber when all revenue recognition criteria are met.

The Company subsidizes, in some cases, the sale of the handset to end subscribers by
selling it at a price below its cost to secure a fixed-term service contract for the purpose
of acquiring new subscribers or retaining existing subscribers. The handset sale is then
treated as a non-revenue-generating transaction and accordingly, no revenue is
recognized from these types of handset sales. The subsidy, and direct selling expenses are
capitalized as elements of subscriber acquisition and retention costs in accordance with
accounting policy set out in note (f)(5) above. The subsidy represents the difference
between the cost of the handset and the payment received from the subscriber for the
handset.

(3) Revenues from non-current credit arrangements:

Revenues from non-current credit arrangements to customers in respect of sales of
equipment are recognized on the basis of the present value of future cash flows,
discounted at the prevailing rate for a similar instrument of an issuer with a similar credit
rating. The difference between the original credit and its present value is recorded as
other income over the credit period (see note 21 — unwinding of trade receivables and
note 7(a)).



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)

0.

Leases

Leases in which a significant portion of the risks and rewards of ownership are retained by
the lessor are classified as operating leases. Payments made under operating leases (net of
any incentives received from lessor) are charged to income statements on a straight-line basis
over the lease term, including extending options which are reasonably certain.

Advertising expenses

Advertising expenses are charged to the statement of income as incurred. Advertising
expenses for the years ended December 31, 2012, 2013 and 2014 totaled NIS 60 million,
NIS 53 million and NIS 49 million, respectively.

Tax expenses

The tax expense for the period comprises current and deferred tax. Tax is recognized in the
income statement except to the extent that it relates to items recognized in other
comprehensive income or directly in equity. In this case, the tax is also recognized in other
comprehensive income or directly in equity, respectively.

The current income tax charge is calculated on the basis of the tax laws enacted or
substantially enacted as of the end of the reporting period. Management periodically
evaluates positions taken with respect to situations in which applicable tax regulation is
subject to interpretation. It establishes provisions where appropriate on the basis of amounts
expected to be paid to the tax authorities.

Deferred income tax is recognized on temporary differences arising between that tax bases
of assets and liabilities and their carrying amounts in the financial statements. However,
deferred tax liabilities are not recognized if they arise from initial recognition of goodwill.
Deferred income tax is determined using the tax rates (and laws) that have been enacted or
substantially enacted by the end of the reporting period and are expected to apply when the
related deferred income tax is realized or the deferred income tax liability is settled.
Deferred income tax assets are recognized only to the extent that it is probable that future
taxable profit will be available against which the temporary differences can be utilized.
Deferred income tax assets are presented as non-current, see also note 23.

Deferred income tax assets and liabilities are offset when there is a legally enforceable right
to offset current tax assets against current tax liabilities and when the deferred income taxes
assets and liabilities relate to income taxes levied by the same taxation authority on the same
taxable entity where there is an intention to settle the balances on a net basis.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)
r. Share capital
Ordinary shares are classified as equity.

Company's shares acquired by the Company (treasury shares) are presented as a reduction of
equity, at the consideration paid, including any incremental attributable costs, net of tax.
Treasury shares do not have a right to receive dividends or to vote. See also note 19(a)

s.  Earnings Per Share (EPS)

Basic earnings per share is calculated by dividing the profit attributable to equity holders of
the Company by the weighted average number of ordinary shares in issue during the year
excluding ordinary shares purchased by the Company and held as treasury shares.

Diluted earnings per share is calculated by adjusting the weighted average number of
ordinary shares outstanding to assume exercise of all dilutive potential ordinary shares. The
instruments that are potential dilutive ordinary shares are equity instruments granted to
employees. A calculation is done to determine the number of shares that could have been
acquired at fair value (determined as the average annual market share price of the company's
shares) based on the monetary value of the subscription rights attached to outstanding share
options. The number of shares calculated as above is compared with the number of shares
that would have been issued assuming the exercise of the share options (see note 25).



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 3-RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

(@) The following new standards, amendments to standards and interpretations are
mandatory for the first time for the financial periods beginning January 1, 2014.

(1) In May 2013 the IASB issued amendments to IAS 36 Impairment of Assets, on the
recoverable amount disclosures for non-financial assets. This amendment removed certain
disclosures of the recoverable amount of CGUs which had been included in 1AS 36 by the issue
of IFRS 13. The implementation of the amendment did not have a material effect on the financial
statements.

(b) The following new standards, amendments to standards or interpretations have been
issued, but are not effective for the financial periods beginning January 1, 2014, and have not
been early adopted:

(1) In May 2014, the IASB issued IFRS 15, Revenue from Contracts with Customers (IFRS 15).
IFRS 15 outlines a single comprehensive model for entities to use in accounting for revenue
arising from contracts with customers and supersedes current revenue recognition guidance. IFRS
15 implements a five-step process for customer contract revenue recognition that focuses on
transfer of control, as opposed to transfer of risk and rewards. The standard addresses a wide
range of topics relating to the revenue recognition model, including: variable consideration,
financing component in a contract and costs to obtain and fulfill a contract. It also requires
enhanced disclosures regarding the nature, amount, timing and uncertainty of revenues and cash
flows from contracts with customers.

The new standard is effective retrospectively for annual reporting periods beginning on or after
January 1, 2017, according to its transition provisions. Earlier application is permitted. The Group
is evaluating the impact and timing of adopting this guidance on the consolidated financial
statements.

(2) IFRS 9, Financial instruments, addresses the classification, measurement and recognition of
financial assets and financial liabilities. The complete version of IFRS 9 was issued in July 2014.
It replaces the guidance in 1AS 39 that relates to the classification and measurement of financial
instruments. IFRS 9 retains but simplifies the mixed measurement model and establishes three
primary measurement categories for financial assets: amortized cost, fair value through OCI and
fair value through P&L. There is now a new expected credit losses model that replaces the
incurred loss impairment model used in IAS 39. For financial liabilities there were no changes to
classification and measurement except for the recognition of changes in own credit risk in other
comprehensive income, for liabilities designated at fair value through profit or loss. The standard
is effective for accounting periods beginning on or after 1 January 2018. Early adoption is
permitted. The group is yet to assess IFRS 9’s full impact.

(3) In September 30, 2014, the IASB issued the IFRS Annual Improvements to IFRSs 2012-2014,
which includes amendments to IFRSs. The amendments are mandatory for annual periods
beginning on or after January 1, 2016. Earlier application is permitted The Group is yet to assess
the full impact of the amendments.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 4 -CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

Estimates and judgments are continually evaluated and are based on historical experience and
other factors, including expectations of future events that are believed to be reasonable under the
circumstances. The Group makes estimates and assumptions concerning the future. The resulting
accounting estimates will, by definition, seldom equal actual results. The estimates and
assumptions that have a significant risk of causing a material adjustment to the carrying amounts
of assets and liabilities within the next financial year are addressed below.

a. Critical accounting estimates and assumptions

(1) Estimating service revenues earned but not yet billed:

)

®)

The Company recognizes service revenues based upon minutes, seconds and packages
used, net of credits and adjustments for service discounts. Because the Company's billing
cycles use cut-off dates, which for the most part do not coincide with the Company's
reporting periods, the Company is required to make estimates for service revenues earned
but not yet billed at the end of each reporting period. These estimates are based primarily
upon actual unbilled usage of the Company's network by the customers, and also on
historical data and trends. Actual billing cycle results may differ from the results
estimated at the end of each period depending on subscriber usage and rate plan mix.

Assessing the useful lives of assets:

The useful economic lives of the Group's assets are an estimate determined by
management. The Group defines useful economic life of its assets in terms of the assets'
expected utility to the Group. This estimation is based on assumptions of future changes
in technology or changes in the Group's intended use of these assets, and experience of
the Group with similar assets, and legal or contract periods where relevant. The assets
estimated economic useful lives are reviewed, and adjusted if appropriate, at least
annually. See also note 2(e) and note 2(f).

Assessing the recoverable amount for impairment tests of assets with finite useful
economic lives:

The Group is required to determine at the end of each reporting period whether there is
any indication that an asset may be impaired. If indicators for impairment are identified
the Group estimates the assets' recoverable amount, which is the higher of an asset's fair
value less costs to sell and value in use. The value-in-use calculations require
management to make estimates of the projected future cash flows. Determining the
estimates of the future cash flows is based on management past experience and best
estimate for the economic conditions that will exist over the remaining useful economic
life of the CGU. See also note 2(i). During 2014 there were continued increases in the
level of competition for cellular, fixed-line and data transmission services which put
downward pressure on prices .No impairment charges were recognized in 2012, 2013 and
2014. However, further increase in the level of competition that will continue to push
downward prices may require the Group to perform further impairment tests of
assets. Such impairment tests may lead to recording significant impairment charges,
which could have a material negative impact on operating and net profit.




PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 4 -CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

a. Critical accounting estimates and assumptions (continued)

(4)

®)

Assessing the recoverable amount of goodwill for annual impairment tests:

The recoverable amount of CGUs to which goodwill has been allocated have been
determined based on value-in-use calculations. For the purpose of the goodwill
impairment tests as of December 31, 2012, 2013 and 2014 the recoverable amount was
assessed by management with the assistance of an external independent expert ("Giza
Singer Even. Ltd") based on value-in-use calculations. The value-in-use calculations use
pre-tax cash flow projections covering a five-year period. Cash flows beyond the five-
year period to be generated from continuing use are extrapolated using estimated growth
rates. The growth rates do not exceed the long-term average growth rate of the fixed-line
communications services business. The key assumptions used are as follows:

No impairment charges were recognized in 2012, 2013 and 2014. See note 12.

The key assumptions used in the December, 31, 2014 test were as follows:

Terminal growth rate (negative 0.2%)
After-tax discount rate 10.5%
Pre-tax discount rate 14.3%

The impairment test as of December 31, 2014 was based on assessments of financial
performance and future strategies in light of current and expected market and economic
conditions. Trends in the economic and financial environment, competition and regulatory
authorities' decisions, or changes in competitors’ behavior in response to the economic
environment may affect the estimate of recoverable amounts. See also note 12 and note
2(h).

Sensitivity Analysis:

The headroom of the fixed line segment assets fair value over the book value as of
December 31, 2012, 2013 and 2014 was approximately 13.6%, 9.5% and 15%
respectively. Sensitivity analysis was performed for the recoverable amount as of
December 31, 2014 for a change of the after-tax discount rate within the range of + 10%
multiplied by the variable 10.5% (9.45% to 11.55%), assuming all other variables constant.
Sensitivity analysis was also performed for a change of the terminal permanent growth rate
within the range of + 1% of the variable minus 0.2% (minus 1.2% to 0.8%), assuming all
other variables constant. Results showed that no impairment charge is required.

Assessing allowance for doubtful accounts:

The allowance is established when there is objective evidence that the Group will not be
able to collect amounts due according to the original terms of the receivables. Significant
financial difficulties of the debtor, probability that the debtor will enter bankruptcy or
financial reorganization, or delinquency or default in debtor payments are considered
indicators that a trade receivable is impaired. The amount of the allowance is determined as
a percentage of specific debts doubtful of collection, and taking into consideration the
likelihood of recoverability of accounts receivable based on the age of the balances, the
Group's historical write-off experience net of recoveries, changes in the credit worthiness
of the Group's customers, and collection trends. The trade receivables are periodically
reviewed for impairment.




PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 4 - CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS (continued)

a. Critical accounting estimates and assumptions (continued)

(6) Considering uncertain tax positions:

The assessment of amounts of current and deferred taxes requires the Group's
management to take into consideration uncertainties that its tax position will be accepted
and of incurring any additional tax expenses. This assessment is based on estimates and
assumptions based on interpretation of tax laws and regulations, and the Group's past
experience. It is possible that new information will become known in future periods that
will cause the final tax outcome to be different from the amounts that were initially
recorded, such differences will impact the current and deferred income tax assets and
liabilities in the period in which such determination is made. See also notes 2(q) and 23.

b. Critical judgments in applying the Group's accounting policies

(1) Considering the likelihood of contingent losses and quantifying possible settlements:
Provisions are recorded when a loss is considered probable and can be reasonably estimated.
Judgment is necessary in assessing the likelihood that a pending claim or litigation against
the Group will succeed, or a liability will arise, quantifying the possible range of final
settlement. These judgments are made by management with the support of internal
specialists, or with the support of outside consultants such as legal counsel. Because of the
inherent uncertainties in this evaluation process, actual results may be different from these
estimates.

(2) Considering sales with multiple deliverables:
The Group made judgments to determine that certain sales of equipment with
accompanying services constitute an arrangement with multiple deliverables that are
linked in such a way that the commercial effect cannot be understood without reference to
the series of transactions as a whole, and accordingly, consideration received is allocated
to each deliverable based on the relative fair value of the individual element. See also note

2(n)(2).
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 5-SEGMENT INFORMATION

New Israeli Shekels

Year ended December 31, 2014

In millions
Cellular Fixed-line
segment segment Elimination Consolidated

Segment revenue - Services 2,592 816 3,408
Inter-segment revenue - Services 26 188 (214)
Segment revenue - Equipment 938 54 992
Total revenues 3,556 1,058 (214) 4,400
Segment cost of revenues - Services 1,963 692 2,655
Inter-segment cost of revenues-

Services 185 29 (214)
Segment cost of revenues - Equipment 727 37 764
Cost of revenues 2,875 758 (214) 3,419
Gross profit 681 300 981
Operating expenses 509 122 631
Other income, net 49 1 50
Operating profit 221 179 400
Adjustments to presentation of Adjusted

EBITDA

—Depreciation and amortization 534 155 689

—Other (1) 7 * 7
Adjusted EBITDA (2) 762 334 1,096
Reconciliation of Adjusted EBITDA to

profit before income tax

- Depreciation and amortization 689

- Finance costs, net 159

- Other (1) 7
Profit before income tax 241



PARTNER COMMUNICATIONS COMPANY LTD.

(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 5 - SEGMENT INFORMATION (continued)

Segment revenue - Services
Inter-segment revenue - Services

Segment revenue - Equipment
Total revenues

Segment cost of revenues - Services
Inter-segment cost of revenues-
Services

Segment cost of revenues - Equipment
Cost of revenues
Gross profit

Operating expenses

Other income, net

Operating profit

Adjustments to presentation of Adjusted
EBITDA
—Depreciation and amortization
—Other (1)

Adjusted EBITDA (2)

Reconciliation of Adjusted EBITDA to
profit before income tax
- Depreciation and amortization
- Finance costs, net
- Other (1)
Profit before income tax

New Israeli Shekels

Year ended December 31, 2013

In millions
Cellular  Fixed-line
segment segment Elimination Consolidated
2,876 908 3,784
31 177 (208)

703 32 735
3,610 1,117 (208) 4,519
2,070 747 2,817

175 33 (208)

664 29 693
2,909 809 (208) 3,510

701 308 1,009

544 135 679

77 2 79
234 175 409
545 155 700

5 * 5
784 330 1,114
700

211

5

198



PARTNER COMMUNICATIONS COMPANY LTD.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 5 - SEGMENT INFORMATION (continued)

New Israeli Shekels
Year ended December 31, 2012

In millions
Cellular Fixed-line
segment segment Elimination Consolidated

Segment revenue - Services 3,564 1,076 4,640
Inter-segment revenue - Services 28 134 (162)
Segment revenue - Equipment 896 36 932
Total revenues 4,488 1,246 (162) 5,572
Segment cost of revenues - Services 2,351 861 3,212
Inter-segment cost of revenues-

Services 134 28 (162)
Segment cost of revenues - Equipment 787 32 819
Cost of revenues 3,272 921 (162) 4,031
Gross profit 1,216 325 1,541
Operating expenses 584 203 787
Other income, net 110 1 111
Operating profit 742 123 865
Adjustments to presentation of Adjusted

EBITDA

—Depreciation and amortization 562 164 726
Adjusted EBITDA (2) 1314 288 1,602
Reconciliation of Adjusted EBITDA to

profit before income tax

- Depreciation and amortization 726

- Finance costs, net 234

- Other (1) 1
Profit before income tax 631

* Representing an amount of less than 1 million.
(1) Mainly employee share based compensation expenses.

(2) Adjusted EBITDA as reviewed by the CODM represents Earnings Before Interest (finance costs, net),
Taxes, Depreciation, Amortization (including amortization of intangible assets, deferred expenses-right of
use, and share based compensation expenses) and impairment charges, as a measure of segment profit.
Adjusted EBITDA is not a financial measure under IFRS and may not be comparable to other similarly titled
measures for other companies. Adjusted EBITDA may not be indicative of the Group's historic operating
results nor is it meant to be predictive of potential future results. The usage of the term "Adjusted EBITDA"
is to highlight the fact that the Amortization includes amortization of deferred expenses — right of use and
employee share based compensation expenses; it is fully comparable to EBITDA information which has
been previously provided for prior periods.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 6 — FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT
a. Financial risk factors

The Group is exposed to a variety of financial risks: credit, liquidity and market risks as part
of its normal course of business. The Group's risk management objective is to monitor risks
and minimize the possible influence that results from this exposure, according to its
evaluations and expectations of the parameters that affect the risks.

1. Risk Management

Risk management is carried out by the treasury department under policies and/or directions
resolved and approved by the board of directors.

2. Market risks
(a) Description of market risks

Fair value risk due to interest rate changes

The fair value risk due to interest rate changes arises from non-current borrowings and
notes payable bearing fixed interest rates. Since they are measured and presented in the
statement of financial position at amortized cost, changes in the interest rate do not
affect the financial statements nor cash flows in respect of the notes payable. The Group
does not enter into interest risk hedging transactions.

Cash flow risk due to interest rate changes and CPI changes

The Group is exposed to fluctuations in the Israeli Consumer Price index (CPI), as some
of the Group's non-current borrowings and notes payable are linked to the CPI. The
Group did not enter into CPI hedging transactions in 2012, 2013 and 2014.

Furthermore, the Group's notes payable and non-current borrowings bearing variable
interest rate cause cash flow risks. Based on simulations performed, an increase
(decrease) of 1% interest rates during 2014 in respect of the abovementioned financial
instruments would have resulted in an annual increase (decrease) in interest expenses of
NIS 7 million. The Group does not enter into interest rate hedging transactions.

Foreign exchange risk

The Group's operating income and cash flows are exposed to currency risk, mainly due
trade receivables and trade payables denominated in foreign currencies. During 2013 the
Group closed its free standing forward contracts positions and as of December 31, 2014
does not have foreign exchange rate freestanding forward contracts.




PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 6 - FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT (continued)
a. Financial risk factors (continued)
2. Market risks (continued)

(b) Analysis of linkage terms of financial instruments balances

December 31, 2014

In or linked to
_Inor other foreign ~NIS
linked to currencies (mainly linked to NIS
usD EURO) CPI unlinked Total

New Israeli Shekels In millions

Current assets

Cash and cash equivalents 28 1 634 663

Trade receivables* 48 64 836 948

Other receivables 12 12
Non- current assets

Trade receivables 418 418
Total assets 76 65 1,900 2,041

Current liabilities

Current maturities of notes payable 122 187 309
Trade payables* 187 46 571 804
Payables in respect of employees 85 85
Other payables 1 6 7
Derivative financial instruments 3 3

Non- current liabilities

Notes payable 822 911 1,733
Bank borrowings 731 502 1,233
Total liabilities 190 46 1,676 2,262 4,174

In or linked to foreign currencies
New Israeli Shekels in millions

* Accounts that were set-off under
enforceable netting arrangements

Trade receivables gross amounts 302
Set-off (190)
Trade receivables, net 112
Trade payables gross amounts 423
Set-off (190)
Trade payables, net 233
Net balance (121)




PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 6 — FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT (continued)
a. Financial risk factors (continued)
2. Market risks (continued)
(b) Analysis of linkage terms of financial instruments balances (continued)

December 31, 2013

In or linked to
Inor other foreign NIS
linked to currencies (mainly linked to NIS
usbD EURO) CPI unlinked Total
New Israeli Shekels In millions
Current assets

Cash and cash equivalents 1 1 479 481
Trade receivables** 50 132 869 1,051
Other receivables 16 16
Derivative financial instruments 2 2

Non- current assets
Trade receivables 289 289

Total assets 53 133 1,653 1,839

Current liabilities
Current maturities of notes payable

and non-current borrowings 122 212 334
Trade payables** 75 168 518 761
Payables in respect of employees 87 87
Other payables 1 9 10
Derivative financial instruments * 1 1

Non- current liabilities

Notes payable 945 1,093 2,038
Bank borrowings 732 377 1,109
Total liabilities 75 169 1,800 2,296 4,340

In or linked to foreign currencies
New Israeli Shekels in millions

** Accounts that were set-off under
enforceable netting arrangements

Trade receivables gross amounts 453
Set-off (271)
Trade receivables, net 182
Trade payables gross amounts 514
Set-off (271)
Trade payables, net 243
Net balance (61)

* Representing an amount of less than 1 million.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 6 - FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT (continued)
a. Financial risk factors (continued)
2. Market risks (continued)

(c) Details regarding the derivative financial instruments, foreign exchange and CPI
risk management and sensitivity analysis

The notional amounts of derivatives as of December 31, 2013 and 2014, are as follows,
based on the amounts of currencies to be received, translated into NIS at the exchange
rates prevailing at each of the reporting dates, respectively:

New Israeli Shekels
December 31
2013 2014
In millions

Embedded derivatives pay USD, receive NIS 35 44

Data regarding the US Dollar and Euro exchange rate and the Israeli CPI:

Exchange Exchange
rate of one rate of one Israeli
Dollar Euro CPI*
At December 31:
2014 NIS 3.889 NIS 4.725 223.36 points
2013 NIS 3.471 NIS 4.782 223.80 points
2012 NIS 3.733 NIS 4.921 219.80 points
Increase (decrease) during the year:
2014 12.0% (1.2)% (0.2)%
2013 (7.0)% (2.8)% 1.8%
2012 (2.3)% (0.35)% 1.6%

* Index for each reporting period's last month, on the basis of 1993 average = 100 points.

Sensitivity analysis:

An increase (decrease) of 2% in the CPI as at December 31, 2012, 2013 and 2014 would
have decreased (increased) equity and profit by NIS 44 million, NIS 36 million, and 34
million, for the years ended December 31, 2012, 2013, 2014 respectively, assuming all
other variables remain constant.

An increase (decrease) of 5% in the USD exchange rate as at December 31, 2012, 2013
and 2014 would have increased (decreased) equity and profit by NIS 3 million, NIS (3)
million, and NIS (8) million, for the years ended December 31, 2012, 2013, 2014
respectively, assuming that all other variables remain constant.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 6 - FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT (continued)
a. Financial risk factors (continued)
3. Credit risk

Credit risk is the risk of financial loss to the Group if a customer or counterparty to a
financial instrument fails to meet its contractual obligations, and arises principally from the
Group's trade receivables, and also from cash and cash equivalents and other receivables.
Management has a credit policy in place and the exposure to credit risk is monitored on an
ongoing basis. The Group conducts credit evaluations on receivables of certain types over a
certain amount, and requires collaterals against them. Accordingly, the financial statements
include appropriate allowances for estimated irrecoverable amounts. See also note 2 (j) (2).

The carrying amount of financial assets represents the maximum credit exposure, see note 6

(c).

The cash and cash equivalents are held in leading Israeli commercial banks, rated by
Standard & Poor's Maalot at between ilAA/Stable to ilAAA/stable.

The trade receivables are significantly widespread, and include individuals and businesses,
and therefore have no representing credit rating.

See also note 7 as to the assessment by aging of the trade receivables and related allowance
for doubtful accounts.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 6 - FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT (continued)
a. Financial risk factors (continued)

4. Liquidity risk
Liquidity risk is the risk that the Group will not be able to meet its financial obligations as
they fall due. The Group's approach to managing liquidity is to ensure, as far as possible,
that it will always have sufficient liquidity to meet its liabilities when due, without incurring
unacceptable losses or risking damage to the Group's reputation. The Group's policy is to
ensure that it has sufficient cash and cash equivalents to meet expected operational
expenses, dividends and financial obligations.

Maturities of financial liabilities as at December 31, 2014:

Less
offering
2018 2020 Total  expenses
to to undisco- and Total

2015 2016 2017 2019 2021 2022 unted discounts  discounted

New Israeli Shekels in millions

Principal payments of long term

indebtedness:
Notes payable series B (*) 122 122 244 Q) 243
Notes payable series C (*) 234 234 234 702 Q) 701
Notes payable series D 109 218 219 546 4 542
Notes payable series E 187 187 187 561 (5) 556
Bank borrowing A (*) 177 177 178 532 532
Bank borrowing C 50 25 75 75
Bank borrowing D 50 25 75 75
Bank borrowing E 152 152 152
Bank borrowing F (*) 199 199 199
Bank borrowing G 40 40 20 100 100
Bank borrowing H 40 40 20 100 100
Expected interest payments of
long term borrowings and
notes payables (*) 110 96 68 63 14 351 351
Trade and other payables 889 889 889
Derivative financial instruments 3 3 3
1,311 816 775 1,224 363 40 4,529 (11) 4,518

(*) Linked to the CPI as of December 31, 2014
See note 14 in respect of bank borrowings and notes payable.

Subsequent events:
See note 14 (2) in respect of a bank borrowing prepayment.
See note 14 (5) in respect of a two new bank borrowings received.

b. Capital risk management

Credit rating: on July 31, 2014 Standard & Poor's Maalot ("S&P Maalot") reaffirmed the
Company’s credit rating at ilAA-/Stable on a local scale.

See note 14(6) regarding loan commitments

See note 14(7),(8) and (9) regarding covenants and negative pledge.

See note 19(c) regarding dividends.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 6 - FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT (continued)

c. Fair values of financial instruments

As detailed in note 2(j) the financial instruments are categorized as following:
Fair Value Through Profit or Loss (FVTPL); Loans and Receivables (L&R); Amortized Cost
(AC). The financial instruments that are categorized FVTPL are derivative financial
instruments. Their fair values are calculated by discounting estimated future cash flows based
on the terms and maturity of each contract and using forward rates for a similar instrument at
the measurement date. All significant inputs in this technique are observable market data and
rely as little as possible on entity specific estimates — this method matches the "Level 2" fair

value measurement level hierarchy. There were no transfers between fair value levels during

the year.

Carrying amounts and fair values of financial assets and liabilities, and their categories:

Assets
Cash and cash equivalents

Trade receivables
Other receivables (*)
Derivative financial instruments

Liabilities

Notes payable series B
Notes payable series C
Notes payable series D
Notes payable series E
Trade and other payables (*)
Bank borrowing A

Bank borrowing C

Bank borrowing D

Bank borrowing E (*)

Bank borrowing F

Bank borrowing G

Bank borrowing H
Derivative financial instruments

December 31, 2013

December 31, 2014

Interest Interest

Carrying  Fair rate used Carrying Fair  rate used

Category amount  value **) amount  value (**)
New Israeli Shekels in millions

L&R 481 481 663 663
L&R 1,340 1,343 6.24% 1,366 1,372 4.21%
L&R 20 20 12 12
FVTPL 2 2
Level 2
AC 365 387 Market quote 243 254 Market quote
AC 702 766 Market quote 701 750 Market quote
AC 541 537 Market quote 542 538 Market quote
AC 739 808 Market quote 556 607 Market quote
AC 849 849 896 896
AC 532 567 1.09% 532 557 1.10%
AC 75 91 2.13% 75 88 2.38%
AC 175 201 2.13% 75 88 2.38%
AC 152 152 152 152
AC 200 221 1.69% 199 216 1.70%
AC 100 100 3.08%
AC 100 100 2.93%
FVTPL 1 1 3 3
Level 2

(*) The fair value of these financial instruments equals their carrying amounts, as the impact of discounting is

not significant.

(**) The fair values of the notes payable quoted market prices at the end of the reporting period are within
level 1 of the fair value hierarchy. The fair values of other instruments under L&R and AC categories
were calculated based on observable weighted average of interest rates derived from quoted market prices
of the Group's notes payable of similar terms and nature, are within level 2 of the fair value hierarchy.

See also note 14 in respect of bank borrowings and notes payable.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 7 - TRADE RECEIVABLES

(a)

(b)

Composition:

New Israeli Shekels
December 31

2013 2014

In millions
Trade (current and non-current) 1,590 1,577
Deferred interest income (note 2(n)(3)) (48) (45)
Allowance for doubtful accounts (202) (166)

1,340 1,366
Current 1,051 948
Non - current 289 418

Non-current trade receivables bear no interest. These balances are in respect of equipment
sold in installments (18-36 monthly payments (mainly 36)). The current amount is
computed on the basis of the interest rate relevant at the date of the transaction (2013 -
6.24% - 6.95%) (2014 — 4.21% - 5.62%).

During 2013 and 2014 the Company factored non-current trade receivables resulting from
sales of equipment through credit cards in an amount of NIS 272 million and NIS 201
million, respectively. The factoring was executed through a clearing company, on a non-
recourse basis. The factoring of accounts receivable was recorded by the Company as a
sale transaction under the provisions of IAS 39. The resulting costs were charged to
"finance expenses™ in the statement of income, as incurred.

The Group does not have continuing involvement in the factored trade receivables.
Allowance for doubtful accounts:
The changes in the allowance for the years ended December 31, 2012, 2013 and 2014 are

as follows:
New lIsraeli Shekels

Year ended
2012 2013 2014
In millions
Balance at beginning of year 244 222 202
Receivables written-off during the year as
uncollectible (69) (70) (74)
Charge or expense during the year 47 50 38
Balance at end of year 222 202 166

Doubtful accounts expenses are recorded in the statement of income under General and
administrative expenses.
See note 6(a)(3) regarding trade receivables credit risk.



PARTNER COMMUNICATIONS COMPANY LTD.

(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 7 - TRADE RECEIVABLES (continued)

(b) Allowance for doubtful accounts (continued)

The aging of gross trade receivables and their respective allowance for doubtful accounts as

of December 31, 2013 and 2014 is as follows:

New Israeli Shekels

December 31

2013 2014
In millions
Gross Allowance Gross Allowance
Less than one year 1,432 80 1,387 70
More than one year 158 122 116 96
1,590 202 1,503 166

NOTE 8 - INVENTORY

New Israeli Shekels

December 31

2013 2014
In millions
Handsets and devices 69 98
Accessories and other 11 18
Spare parts 8 18
ISP modems, routers, servers and related
equipment 5 4
93 138
Write-offs recorded 2 3
Cost of inventory recognized as
expenses and included in cost of
revenues for the year ended 705 780




PARTNER COMMUNICATIONS COMPANY LTD.

(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 9 - PROPERTY AND EQUIPMENT

Computersand  Optic fibers Property and
Communication information and related  Office furniture leasehold
network systems and equipment improvements Total
New Israeli Shekels In millions
Cost
Balance at January 1, 2012 2,390 354 364 30 265 3,403
Additions in 2012 295 61 48 3 17 424
Disposals in 2012 184 14 2 4 204
Balance at December 31, 2012 2,501 401 412 31 278 3,623
Additions in 2013 208 2 38 * 10 258
Disposals in 2013 205 71 74 351
Balance at December 31, 2013 2,504 332 450 30 214 3,530
Additions in 2014 237 23 19 3 12 294
Disposals in 2014 237 52 8 22 319
Balance at December 31, 2014 2,504 303 469 25 204 3,505
Accumulated depreciation
Balance at January 1, 2012 1,028 141 70 17 96 1,352
Depreciation in 2012 352 62 23 5 42 484
Disposals in 2012 183 14 2 4 203
Balance at December 31, 2012 1,197 189 93 20 134 1,633
Depreciation in 2013 318 61 27 3 48 457
Disposals in 2013 205 71 1 74 351
Balance at December 31, 2013 1,310 179 120 22 108 1,739
Depreciation in 2014 305 51 31 4 33 424
Disposals in 2014 236 52 8 23 319
Balance at December 31, 2014 1379 178 151 18 118 1,844
Carrying amounts, net
At December 31, 2012 1,304 212 319 11 144 1,990
At December 31, 2013 1,194 153 330 8 106 1,791
At December 31, 2014 1,125 125 318 7 86 1,661

(*) Representing an amount of less than 1 million.

Depreciation expenses charged to the income statement:

Cost of revenues
Selling and marketing expenses
General and administrative expenses

Cost additions include capitalization of salary and employee related

expenses

New Israeli Shekels

Year ended December 31

2012 2013 2014
In millions
454 427 396
13 13 17
17 17 11
484 457 424
24 42 41




PARTNER COMMUNICATIONS COMPANY LTD.

NOTE 10 -INTANGIBLE ASSETS
Intangible assets with finite economic useful lives:

Cost
Balance at January 1, 2012
Additions in 2012

Disposals in 2012
Balance at December 31, 2012

Additions in 2013
Disposals in 2013

Balance at December 31, 2013
Additions in 2014

Disposals in 2014
Balance at December 31, 2014

Accumulated amortization
Balance at January 1, 2012
Amortization in 2012

Disposals in 2012

Balance at December 31, 2012
Amortization in 2013

Disposals in 2013

Balance at December 31, 2013
Amortization in 2014

Disposals in 2014
Balance at December 31, 2014

Carrying amounts, net
At December 31, 2012
At December 31, 2013
At December 31, 2014

(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

Amortization expenses charged to the income statement:

Cost of revenues

Selling and marketing expenses

(*) Cost additions include capitalization of salary and employee

related expenses

Subscriber
Trade Customer acquisition and  Computer
Licenses name relationships retention costs  software(*) Total
New Israeli Shekels In millions
2,088 73 276 83 468 2,988
9 134 143
20 139 159
2,088 73 276 72 463 2,972
7 155 162
67 45 112
2,088 73 276 12 573 3,022
5 135 140
4 62 66
2,088 73 276 13 646 3,096
1,254 18 115 68 243 1,698
82 5 25 19 85 216
20 139 159
1,336 23 140 67 189 1,755
82 5 24 9 92 212
67 45 112
1,418 28 164 9 236 1,855
84 5 24 4 111 228
4 62 66
1,502 33 188 9 285 2,017
752 50 136 5 274 1,217
670 45 112 3 337 1,167
586 40 88 4 361 1,079
New Israeli Shekels
Year ended December 31
2012 2013 2014

In millions
187 183 200
29 29 28
216 212 228
37 45 44




PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 11 - DEFERRED EXPENSES - RIGHT OF USE

New Israeli Shekels

in millions
Cost
Balance at January 1, 2012 338
Additional payments in 2012 25
Balance at December 31, 2012 363
Additional payments in 2013 17
Balance at December 31, 2013 380
Additional payments in 2014 22
Balance at December 31, 2014 402
Accumulated amortization and impairment
Balance at January 1, 2012 177
Amortization during the period 26
Balance at December 31, 2012 203
Amortization in 2013 31
Balance at December 31, 2013 234
Amortization in 2014 37
Balance at December 31, 2014 271
Carrying amount, net
At December 31, 2012 160
Current 22
Non-current 138
Carrying amount, net
At December 31, 2013 146
Current 28
Non-current 118
Carrying amount, net
At December 31, 2014 131
Current 34
Non-current 97

See also note 16(5).

The amortization charges are charged to cost of revenues in the statement of income.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 12 - IMPAIRMENT TESTS

Goodwill impairment tests

Goodwill is allocated to a single group of CGUs which constitute all the operations of the
fixed-line segment, in an amount of NIS 407 million.

For the purpose of the goodwill impairment tests as of December 31, 2012, 2013 and 2014
the recoverable amount was assessed by management with the assistance of an external
independent expert ("Giza Singer Even. Ltd") based on value-in-use calculations. The
value-in-use calculations use pre-tax cash flow projections covering a five-year period.
Cash flows beyond the five-year period to be generated from continuing use are
extrapolated using estimated growth rates. The growth rates do not exceed the long-term
average growth rate of the fixed-line communications services business. The key
assumptions used are as follows:

As of December 31,
2012 2013 2014
Terminal growth rate (negative 0.2%) (negative 0.3%) (negative 0.2%)
After-tax discount rate 11.7% 11.7% 10.5%
Pre-tax discount rate 15.7% 15.8% 14.3%

The impairment tests as of December 31, 2012, 2013 and 2014 were based on assessments
of financial performance and future strategies in light of current and expected market and
economic conditions. Trends in the economic and financial environment, competition and
regulatory authorities' decisions, or changes in competitors’ behavior in response to the
economic environment may affect the estimate of recoverable amounts. See also note
4(a)(4) and note 2(h).

As a result of the impairment tests, the Group determined that no goodwill impairment
existed as of December 31, 2012, 2013 and 2014.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 13 - PROVISIONS

Dismantling
and restoring Equipment
sites obligation  Legal claims™ warranty

New Israeli Shekels In millions

Balance as at January 1, 2014 31 62 5

Additions during the year 3 8 10

Reductions during the year * (15) (12)

Unwind of discount 1

Balance as at December 31, 2014 35 95 3
Non-current 35 - -
Current - 95 3

Balance as at December 31, 2013 31 62 S
Non-current 31 - -
Current - 62 5

* See also note 18.

Dismantling and restoring sites obligation
The abovementioned additions during the year and reductions during the year are non-cash
transactions recorded against property and equipment.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 14 - BANK BORROWINGS AND NOTES PAYABLE

)

™)

)

()

Bank Borrowings and Notes Payable

The Group has received bank loans from leading Israeli commercial banks. The Group may,
at its discretion prepay the loans, subject to certain conditions, including that the Group
shall reimburse the bank for losses sustained by the bank as a result of the prepayment. The
reimbursement is mainly based on the difference between the interest rate that the Group
would otherwise pay and the current market interest rate on the prepayment date.

The notes payable are unsecured non-convertible and listed for trade on the TASE.
The notes payable have been rated ilAA-, on a local scale, by Standard & Poor’s Maalot.

Composition as of December 31, 2014

Linkage terms
(principal and

interest) Annual interest rate
Notes payable series B CPI 3.4% CPI adj.
Notes payable series C CPI 3.35% CPI adj.
Notes payable series D 'Makam'” plus 1.2%
Notes payable series E 5.5% fixed
Borrowing A (see also note 14 (2)) CPI 2.75% CPI adj.
Borrowing C 5.7% fixed
Borrowing D (see also note 14 (2)) 5.7% fixed
Borrowing E Primet™ minus 0.025%
Borrowing F CPI 3.42% CPI adj.
Borrowing G (see also note 14 (3)) 3.08% fixed
Borrowing H (see also note 14 (4)) 2.93% fixed

'Makam' is a variable interest that is based on the yield of 12 month government bonds
issued by the government of Israel. The interest is updated on a quarterly basis.

The interest rates paid (in annual terms, and including the additional interest of 1.2%) for
the period from October 1, 2014 to December 30, 2014 was 1.42%

The Israeli Prime interest rate is determined by the Bank of Israel and updated on a monthly
basis. The Israeli Prime interest rate as of December 31, 2013 and 2014 was 2.5% and
1.75% per year, respectively.

See note 6 (a) (4) as to the balances and maturities of the borrowings and the notes payable.
See note 6 (c) as to the fair value of the borrowings and the notes payable.

Principal prepayments made

Borrowing D: During April 2014, the Company prepaid a portion of the principal
outstanding of the loan in the amount of NIS 100 million which were due originally in four
equal annual payments from June 9, 2014 till June 9, 2017.

Borrowing A: During January 2015, the Company prepaid a portion of the principal
outstanding of the loan in the amount of NIS 177 million which was due originally in
December 2016 and paid a prepayment fee of NIS 6 million due to the prepayment.

The Company paid prepayment fees in 2013 and 2014 in a total amount of NIS 17 million
and NIS 6 million, respectively. The fees were recorded in interest costs.

F-51



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 14 - BANK BORROWINGS AND NOTES PAYABLE (continued)

3)

(4)

(5)

Borrowing G: On November 24, 2014, the Company received a long-term loan from a
leading Israeli commercial bank in the principal amount of NIS 100 million for a period of
8 years, bearing an annual fixed interest at the rate of 3.08%. The principal is payable in 20
equal quarterly instalments commencing in February 2018. The interest is payable on a
quarterly basis.

Borrowing H: On November 24, 2014, the Company received a long-term loan from a
leading Israeli commercial bank in the principal amount of NIS 100 million for a period of
8 years, bearing an annual fixed interest at the rate of 2.93%. The principal is payable in 20
equal quarterly instalments commencing in February 2018. The interest is payable on a
quarterly basis.

New borrowings received subsequent to balance sheet date

Borrowing I: On January 14, 2015, the Company received a long-term loan from a leading
Israeli commercial bank in the principal amount of NIS 120 million for a period of 6 years,
bearing an annual fixed interest at the rate of 3.17%. The principal is payable in 12 equal
instalments, commencing in April 2018. The interest is payable on a quarterly basis.

Borrowing J: On January 14, 2015, the Company received a long-term loan from a leading
Israeli commercial bank in the principal amount of NIS 80 million for a period of 6 years,
bearing an annual fixed interest at the rate of 2.75%. The principal is payable in 22 equal
instalments, commencing in October 2015. The interest is payable on a quarterly basis.

(6) Loan Commitments

On May 27, 2014, the Company engaged in a loan agreement with a group of institutional
corporations (“Lenders"), according to which on December 28, 2016 the Lenders will
provide the Company a loan in the principal amount of NIS 250 million. The Loan will bear
unlinked interest at the rate of 4.95% per annum and will be paid (principal and interest) in
variable quarterly payments over five years, commencing in March 2017.

On November 27, 2014, the Company engaged in a loan agreement with a group of
institutional corporations ("Lenders"), according to which on December 26, 2017 the
Lenders will provide the Company a loan in the principal amount of NIS 100 million. The
Loan will bear unlinked interest at the rate of 4.44% per annum and will be paid (principal
and interest) in variable quarterly payments over five years, commencing in March 2018.

On November 30, 2014, the Company engaged in a loan agreement with a group of
institutional corporations ("Lenders™), according to which on December 26, 2017 the
Lenders will provide the Company a loan in the principal amount of NIS 100 million. The
Loan will bear unlinked interest at the rate of 4.34% per annum and will be paid (principal
and interest) in variable quarterly payments over five years, commencing in March 2018.

All the loan commitments include provisions which allow the lenders to not provide the
loans should any of the events of default defined for our existing loans occur prior to the date
for providing the deferred loans. These events of default include non-compliance with the
financial covenants set forth below, as well as other customary terms.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 14 - BANK BORROWINGS AND NOTES PAYABLE (continued)

(7) Financial covenants

(8)

The terms of loans require the Group to comply with financial covenants on a consolidated

basis. Their main provisions are two ratios:

(1) The ratio of (a) the amount of all financial obligations of the Company including bank
guarantees that the Company has undertaken ("Total Debt™) to (b) EBITDA less Capital
Expenditures shall not exceed 6.5 (the ratio as of December 31, 2013 and 2014 was 5.2
and 5.1, respectively); and

(2) The ratio of (a) Total Debt to (b) the EBITDA of the Company shall not exceed 4 (the
ratio as of December 31, 2013 and 2014 was 3.2 and 3.1, respectively).

EBITDA is defined as the sum of (a) the net income before extraordinary items, (b) the
amount of tax expenses set against the net profits including, without double counting, any
provisions for tax expenses, (¢) and depreciation and amortization expenses, and (d) any
finance costs, net.

Capital Expenditures are defined as any expenditure classified as fixed and intangible asset
in the financial statements.

The Group was in compliance with all covenants stipulated for the years 2013 and 2014.
The covenants are measured every six months on an annualized basis of twelve months and
are based on the financial results for the preceding period of twelve months.

The existing bank loans agreements allow the lenders to demand an immediate repayment of
the loans in certain events (events of default), including, among others, a material adverse
change in the Company's business and non-compliance with the financial covenants set in
those agreements.

(9) Negative pledge

The Company provided the banks with a negative pledge undertaking (i.e., not to pledge
any of its assets to a third party), except for a number of exceptions that were agreed upon,
including pledge (other than by way of floating charge) in favor of a third party over
specific assets or rights of the Company, securing obligations no greater than NIS 100
million in aggregate. See note 6 regarding the Company's exposure to market risks and
liquidity risk.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 15 - LIABILITY FOR EMPLOYEE RIGHTS UPON RETIREMENT

Israeli labor laws and agreements require payment of severance pay upon dismissal of an
employee or upon termination of employment in certain other circumstances. See also note 2(k).

(1) Defined contribution plan:

The Group had contributed NIS 17 million, NIS 15 million, NIS 17 million for the years
2012, 2013 and 2014 respectively, in accordance with Section 14 of the Israeli Severance

Pay Law. See also note 2(k)(i)(1).
(2) Defined benefit plan:

The amounts recognized in the statement of financial position, in respect of a defined benefit

plan (see note 2(k)(i)(2)) include the following:

Present value of funded obligations
Less: fair value of plan assets

Liability for employee rights upon retirement, net

— presented as non-current liability

New Israeli Shekels
December 31

2013 2014
In millions
190 204
145 153
45 51

Changes during the year in the obligation recognized for post-employment defined benefit plans

were as follows:

At January 1, 2013

Current service cost

Interest expense (income)

Employer contributions

Benefits paid

Remeasurements:
Experience loss (gain)
Loss from change in financial assumptions
Return on plan assets

At January 1, 2014

Current service cost

Interest expense (income)

Employer contributions

Benefits paid

Remeasurements:
Experience loss (gain)
Loss from change in demographic assumptions
Loss from change in financial assumptions (**)
Return on plan assets

At December 31, 2014

(*)  Representing an amount of less than NIS 1 million

New Israeli Shekels in millions

Present value Fair value of
of obligation plan assets Total
190 (140) 50
23 23
7 (6) 1
(21) (21)
(54) 37 an
23 (15) 8
1 1
* *
190 (145) 45
19 19
6 (5) 1
17) 17)
(23) 17 (6)
3 3) *
7 7
2 2
* *
204 (153) 51

(**) Reduced by NIS 4 million due to using Israel high-quality corporate bonds in 2014, while using
Israeli Government bonds in 2013, see note 2(k)(i)(2). As a result the weighted average interest
rate as of Dec 31, 2014 increased by 1.2%, which is expected to increase finance costs in 2015 by

approximately NIS 0.4 million.

The expected contribution to the defined benefit plan during the year ended December 31, 2015 is

approximately NIS 15 million.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 15 - LIABILITY FOR EMPLOYEE RIGHTS UPON RETIREMENT (continued)
The amounts recognized in the income statement and other comprehensive income are as follows:

New Israeli Shekels
Year ended December 31

2012 2013 2014
In millions
Current service cost 33 23 19
Interest expense 2 1 1
Total expenses recognized in the income statement 35 24 20
Charged to the statement of income as follows:

Cost of revenues 20 13 11
Selling and marketing expenses 10 8 6
General and administrative expenses 3 2 2
Finance costs, net 2 1 1
35 24 20

Remeasurement losses net, recognized in the statement
of comprehensive income, before tax 17 9 9
Actual return on plan assets 6 6 8

The principal actuarial assumptions used were as follows:
December 31

2013 2014
% %
Interest rate weighted average 4.2% 3.0%
Inflation rate weighted average 2.4% 1.6%
Expected turnover rate 8% - 55% 10% - 49%
Future salary increases 1% - 26% 1% - 26%



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 15 - LIABILITY FOR EMPLOYEE RIGHTS UPON RETIREMENT (continued)
The sensitivity of the defined benefit obligation to changes in the principal assumptions is:

December 31, 2014
NIS in millions

Increase of Decrease of
10% of the 10% of the
assumption assumption
Interest rate ()] 0.7
Expected turnover rate 0.2 (0.3
Future salary increases 0.7 (0.6)

The above sensitivity analyses are based on a change in an assumption while holding all other assumptions
constant. In practice, this is unlikely to occur, and changes in some of the assumptions may be correlated.
When calculating the sensitivity of the defined benefit obligation to significant actuarial assumptions the
same method has been applied as when calculating the pension liability recognized within the statement of
financial position.

The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to
the previous period.

The defined benefit plan exposes the Group to a number of risks, the most significant are asset volatility, and
a risk that salary increases will be higher than expected in the actuarial calculations.

The assets are invested in provident funds, managed by managing companies and are subject to laws and
regulations, and supervision (including investment portfolio) of the Capital Markets, Insurance and Saving
Division of the Israeli Ministry of Finance.

Expected maturity analysis of undiscounted defined benefits as at December 31, 2014:

NIS in millions

2015 50
2016 24
2017 19
2018 and 2019 28
2020 and thereafter 106

227




PARTNER COMMUNICATIONS COMPANY LTD.

(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 16 - COMMITMENTS

(1) Royalty Commitments

Until 2012, the Group was obliged to pay royalties to the Government of Israel on its
"income from mobile telephone services" and also income from "fixed-line phone services"
as defined in the " Communications Regulations (Telecommunications and Broadcasting)
(Royalties), 2001" (hereafter — the Regulations), including ILD services.

Following amendments of the Regulations, the rates were gradually reduced as follows:

Royalty rates on income
Royalty rates on income from domestic fixed-line
from mobile telephone services and ILD services
services provided under the provided under the Fixed
Mobile Telephone License Line Licenses

Year 2012 1.3% 1%
Year 2013 onwards 0% 0%

The Government royalty expenses were included in cost of revenues, see note 20(a).

(2) Under the Telegraph Regulations the Company is committed to pay an annual fixed fee for
each frequency used. For the years 2012, 2013 and 2014 the Company paid a total amount of
approximately NIS 59 million, NIS 60 million and NIS 60 million, respectively. See also
note 18(B)(1).



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 16 - COMMITMENTS (continued)

(3) At December 31, 2014, the Group is committed to acquire property and equipment and
software elements for approximately NIS 23 million.

(4) At December 31, 2014, the Group is committed to acquire inventory in an amount of
approximately NIS 554 million. The commitment to acquire inventory includes the
following: the Company has signed in 2012 an agreement with Apple Distribution
International for the purchase and resale of iPhone handsets, ipads and accessories in Israel
(the "Apple Agreement™). The term of the Apple Agreement is three years, during which
Partner has agreed to purchase a minimum quantity of equipment per year, which will
represent a significant portion of the Company's expected equipment purchases over that
period.

(5) Right of Use (ROU)
012 Smile signed a long-term agreement with a service provider to receive indefeasible
Rights of Use (ROU) of international capacity through submarine infrastructure until 2023
with an option to extend the agreement until 2027. As of December 31, 2014, 012 Smile is
committed to pay for capacities over the following years an amount of NIS 322 million. The
committed annual payments (excluding maintenance fees) as of December 31, 2014 are:

New Israeli

Shekels in millions

2015 27
2016 45
2017 47
2018 51
2019 51
2020 and thereafter 101
322

In addition, under the terms of the ROU agreements, 012 Smile is committed to pay annual
maintenance fees during the usage period. The total aggregated expected maintenance fee for
the years 2015-2023 is approximately NIS 106 million. All payments under the ROU
agreements are linked to the USD.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 16 - COMMITMENTS (continued)

(6) In April 2012 - the Company entered into a five-year agreement with Bezeq - The Israel
Telecommunication Corp., Ltd. ("Bezeq"), effective as of January 1, 2012, for the supply of
transmission services for use in Partner's mobile network (“the Bezeq Agreement").
According to the Bezeq Agreement, the minimum annual commitment is NIS 55 million
for the year 2012 and will gradually increase to NIS 71 million for the year 2016 due to the
increase in the scope of the capacity to be purchased in accordance with the layout agreed
upon by the parties. The minimum commitment as of December 31, 2014 is NIS 140
million.

(7) Liens and guarantees

As of December 31, 2104, the Group has provided bank guarantees in respect of licenses
(see note 1(e)) in an amount of NIS 86 million, in addition to bank guarantees in favor of
other parties in an aggregate amount of approximately NIS 43 million as of December 31,
2014. The total bank guarantees provided by the Group as of December 31, 2014 is NIS 129
million.

(8) License for the use of the Orange brand

On July 1, 1998, the Company entered into a brand license agreement with Orange
International Developments Limited, a subsidiary of Orange Limited, formerly Orange plc
further assigned to Orange Brand Services Limited, a member of the France Telecom Group
(“Orange”). Under this agreement, the Company has the exclusive right to use the Orange
brand in Israel. The license was royalty-free until June 2013; however, pursuant to an
amendment to the brand license agreement negotiated in January 2012 with Orange Brand
Services Limited, a member of the France Telecom Group, the Company began paying
royalties in April 1, 2012 for a period of 15 years.

Royalties payable are based on a percentage of the Company’s service revenues offered
under the Orange brand.

Under the brand license agreement, the Company is required to comply with the Orange
brand guidelines established by Orange. The Company has the right to use the Orange brand
as long as it is able and legally eligible under the laws of Israel to offer telecommunications
services to the public in Israel.

(9) Covenants and negative pledge — see note 14(7), (8), and (9).
(10) See note 14 (6) with respect of loan commitments.
(11) Operating leases — see note 17.

(12) See note 1(d) with respect to network sharing and right of use agreements.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 17 - OPERATING LEASES

The Group has entered into operating lease agreements as follows:

1)

()

The Group leases its headquarter facilities in Rosh Ha-ayin, Israel, with a total of
approximately 53,307 gross square meters (including parking lots). The lease term is until the
end of 2024. The rental payments are linked to the Israeli CPI.

The Group also leases five call centers in Haifa, Jerusalem, Rehovot, Rishon Lezion and
Beer-Sheva and also retail stores. The leases for each site have different lengths and specific
terms. Lease agreements for service centers and retail stores for a period of two to ten years.
The Group has options to extend some lease contract periods for up to twenty years
(including the original lease periods). Some of the rental payments are linked to the dollar or
to the Israeli CPI. Some of the extension options include an increase of the lease payment in a
range of 2%-10%.

(3) Lease agreements in respect of cell sites and switching stations throughout Israel are for

(4)

()

(6)

periods of two to ten years. The Company has an option to extend some of the lease contract
periods for up to ten years (including the original lease periods). Some of the rental
payments fees are linked to the dollar or linked to the Israeli CPl. Some of the extension
options include an increase of the lease payment in a range of 2%-10%.

As of December 31, 2014 operating lease agreements in respect of vehicles are for periods of
up to three years. The rental payments are linked to the Israeli CPI.

Non-cancelable minimum operating lease rentals in respect of all the above leases are
payable including option periods which are reasonably certain are as follows:

New Israeli Shekels
December 31, 2014

In millions

2015 226
2016 204
2017 173
2018 130
2019-2020 184
2021-2022 125
2023-2024 72
2025 and thereafter 9

1,123

The rental expenses for the years ended December 31, 2012, 2013 and 2014 were
approximately NIS 290 million, NIS 271 million, and NIS 259 million, respectively.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 18 - LAWSUITS AND LITIGATIONS

A. Claims

Total provision recorded in the financial statements in respect of all lawsuits against the Group

amounted to NIS 55 million at December 31, 2014. See also notes 2(m)(1) and 13.

Described below are the main litigation and claims against the Group:

1. Consumer claims

a. Alleged illegal collection of charges, claims or breach of the Consumer

Protection Law and Customer agreement claims

This category includes lawsuits and motions for the recognition of these lawsuits as
class actions with respect to alleged unlawful collection of charges from customers or

alleged breach of the Consumer Protection Law.

Described hereunder are the outstanding consumer purported class actions with
respect to lawsuits with a total claim amount of NIS 7,081 million or which have not
been quantified, broken down by the amount claimed, as of the date of approval of

these financial statements:

Claim amount Number of Total claims amount
claims (NIS million)

Up to NIS 100 million 11 325

NIS 100- 400 million 6 1,048

NIS 400 million -NIS 1 billion 2 1,008

Over NIS 1 billion 2 4,700

Unquantified claims 3 -

Total 24 7,081

With respect to 3 of the claims mentioned in the table above, the court approved these

claims as class actions:

1. During 2008, several claims and motions to certify the claims as class actions

were filed against several international telephony companies including 012
Smile. The plaintiffs allege that with respect to prepaid calling card services,
the defendants misled the consumers regarding certain issues, charged
consumers in excess, and formed a cartel that arranged and raised the prices of
calling cards. The total amount of damages claimed by the plaintiffs against
012 Smile is approximately NIS 128 million. On November 3, 2010, the court
granted the plaintiffs' request and certified the lawsuit as a class action against
all of the defendants. On May 10, 2012, the parties signed a settlement
agreement regarding the amended request and regarding an additional lawsuit
in an amount of NIS 2.7 billion, dealing with similar issues. On March 11,
2013, the parties signed a revised settlement agreement, and on May 26, 2013,
the court approved the settlement agreement. The parties submitted a revised
settlement agreement in December 2014 that was approved by the court in
January 2015.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 18 - LAWSUITS AND LITIGATIONS (continued)

2. On April 13, 2011, a claim and a motion to certify the claim as a class action were
filed against Partner. The claim alleges that Partner sent a message to its customers
that their internet package was fully utilized before it was fully utilized. The
amount claimed in the lawsuit was estimated by the plaintiffs to be approximately
NIS 4.6 million. On June 26, 2013, The Court approved the motion and recognized
the lawsuit as a class action. On August 19, 2013, Partner filed a request to appeal
to the Supreme Court. On February 21, 2014, the Supreme Court dismissed
Partner's request, and a hearing has been set. On January 6, 2015, the parties filed a
request to approve a settlement agreement.

3. On May 12, 2011, a claim and a motion to certify the claim as a class action were
filed against the Company. The claim alleges that the Company misled certain
subscribers with respect to terms and conditions of a content back up service for
cellular handsets. The total amount claimed from the Company is estimated by the
plaintiffs to be approximately NIS 35 million. On August 27, 2013, the Court
approved the motion and recognized the lawsuit as a class action. Partner estimates
that even if the claim will be decided in favor of the relevant customers, the
damages that Partner will be required to pay for will be immaterial.

With respect to 3 claims mentioned in the table above, with a total amount of NIS 310
million (other than the 3 claims mentioned above), the parties filed requests to approve
settlement agreements and with respect to 2 claims in the amount of NIS 61 million
(other than the 3 claims mentioned above), the court approved a settlement agreement.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 18 - LAWSUITS AND LITIGATIONS (continued)

b. Alleged breach of license, Telecom law

This category includes lawsuits and motions for the recognition of these lawsuits as
class actions with respect to alleged breaches of licenses or the Communications Law
(Telecommunications and Broadcasting).

Described hereunder are the outstanding consumer purported class actions with
respect to lawsuits with a total claim amount of NIS 1,048 million or which have not
been quantified, broken down by the amount claimed, as of the date of approval of
these financial statements:

Claim amount Number of Total claims amount
claims (NIS million)

Up to NIS 100 million 17 396

NIS 100-400 million 3 652

Unquantified claims 1 -

Total 21 1,048

With respect to the claims in the above table, there are 3 claims that the court
approved as class actions:

1.

On September 26, 2011, a claim and a motion to certify the claim as a class
action were filed against Partner. The claim alleges that Partner unlawfully
charged payments from customers who requested to port-in their phone number
from another cellular operator for services which were given to them prior to the
completion of the port-in. The amount claimed in the lawsuit was estimated by
the plaintiffs to be approximately NIS 25 million. On March 3, 2013, the Tel-
Aviv District Court approved the motion and recognized the lawsuit as a class
action. Partner estimates that even if the claim will be decided in favor of the
relevant customers, the damages that Partner will be required to pay for will be
immaterial.

On May 6, 2010, a claim and a motion to certify the claim as a class action were
filed against Partner. The claim alleges that Partner unlawfully charged its
customers for opening handsets that were locked for use on other cellular
networks (sim lock). The amount claimed in the lawsuit was estimated by the
plaintiffs to be approximately NIS 20 million. On August 25, 2013, The Court
approved the motion and recognized the lawsuit as a class action. On October 8,
2013, Partner filed a request to appeal to the Supreme Court. On June 27, 2014,
the Supreme Court determined a credit mechanism for the relevant group of
customers which the parties are implementing.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 18 - LAWSUITS AND LITIGATIONS (continued)

3. On April 3, 2012, a claim and a motion to certify the claim as a class action were
filed against Partner. The claim alleges that Partner breached its license
conditions in connection with benefits provided to costumers that purchased
handsets from third parties. The amount claimed in the lawsuit was estimated by
the plaintiffs to be approximately NIS 22 million. On September 3, 2014, The
Court approved the motion and recognized the lawsuit as a class action. It should
be noted that Partner estimates that even if the claim will be decided in favor of
the relevant customers, the damages that Partner will be required to pay for will
be immaterial.

With respect to 2 claims mentioned in the table above, with a total amount of NIS 84
million (other than the 3 claims mentioned above), the parties filed requests to approve
a settlement agreement and with respect to 1 claim in the amount of NIS 71 million
(other than the 3 claims mentioned above), the court approved a settlement agreement.

2. Environmental claims

This category includes two lawsuits and motions for the recognition of these lawsuits as class
actions with respect to environmental issues. As of the date of approval of these financial
statements, the amounts claimed from this group sum up to NIS 4,610 million. On November
7, 2013, the parties filed requests to approve a settlement agreement for both lawsuits. On July
28, 2014 the Court approved the settlement agreement and on October 20, 2014 the plaintiff
filed an appeal with the Supreme Court.

3. Employees and suppliers claims
This category includes two lawsuits with respect to employees and suppliers issues: a lawsuit
and motion for the recognition of this lawsuit as class action in the amount of NIS 100 million
and a civil lawsuit in the amount of NIS 40 million.

4, Other claims

In addition to all the above mentioned claims the Group is a party to various claims arising in
the ordinary course of its operations.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 18 - LAWSUITS AND LITIGATIONS (continued)

B. Contingencies in respect of requlatory demands and building and planning procedures

(1) Under the Telegraph Regulations the Company is committed to pay an annual fixed fee
for each frequency used. Under the above Regulations should the Company choose to
return a frequency, such payment is no longer due.

(2) Section 197 of the Building and Planning Law states that a property owner has the right to
be compensated by a local planning committee for reductions in property value as a result
of a new building plan.

In January 2006, the Non-ionizing Radiation Law was published, amending the Planning
and Building Law so that local Planning and Building committees must require
indemnification letters against reduction in property value from the cellular operators
requesting building permits.

Accordingly, on January 3, 2006, the National Council for Planning and Building
published an interim decision conditioning the issuance of building permits for cell site
permits by local planning and building councils upon provision of a 100%
indemnification undertaking by the cellular operators. This decision shall remain in effect
until it is replaced with an amendment to the National Zoning Plan 36. Between January
3, 2006 and December 31, 2014 the Company provided the local authorities with 482
indemnification letters as a pre-condition for obtaining building permits.

In case the Company shall be required to make substantial payments under the indemnity
letters, it could have an adverse effect on the Company's financial results.

According to the company’s management estimation and based on its legal counsel, a
provision in the financial statement was not included.

The Company assumes that the requirement to provide indemnification letters might
require it to change locations of sites to different, less suitable locations and to dismantle
some of its sites. These changes in the deployment of the sites might have an adverse
effect on the extent, quality and capacity of the network coverage.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 19 - EQUITY AND SHARE BASED PAYMENTS

a.

Share capital:

The Company's share capital consists of ordinary shares, which are traded on the Tel Aviv
Stock Exchange Ltd. under the symbol "PTNR", and are quoted on the NASDAQ Global
Select Market™, in the form of American Depositary Shares ("ADSs"), each representing
one of the Company’s ordinary shares, under the symbol "PTNR", according to the dual
listing regulations. The ADSs are evidenced by American Depositary Receipts ("ADRs").
Since November 2011, Citibank, N.A. serves as the Company's depository for ADSs. The
holders of ordinary shares are entitled vote in the general meetings of shareholders and to
receive dividends as declared.

Under the provisions of the Company's licenses (note 1(e)), restrictions are placed on
transfer of the Company's shares and placing liens thereon. The restrictions include the
requirement that the advance written consent of the Minister of Communications be received
prior to transfer of 10% or more of the Company's shares to a third party.

Through December 31, 2008 the Company purchased its own 4,467,990 shares at the cost of
NIS 351 million (“treasury shares"). In accordance with the Israeli Companies Law, the
treasury shares are considered dormant shares as long as they are held by the Company, and
as such they do not bear any rights (including the right to vote in general meetings of
shareholders and to receive dividends) until they are transferred to a third party.

In 2014 the Company allocated 1,594,850 of the treasury shares to a trustee on behalf of the
Company's employees under the Company's Equity Incentive Plan (see (b) below). These
shares are under the control of the Company until vested under the plan and therefore are not
presented in the financial statements as outstanding shares until vested (restricted shares
("RSA™)).

b. Share based compensation to employees

(1) Description of the Equity Incentive Plan

Share options and restricted shares were granted to employees in accordance with the 2004
Equity Incentive Plan (formerly known as the 2004 Share Option Plan (the "Plan™)).

On June 18, 2014, the Company's Board of Directors approved certain amendments to the
Company's Equity Incentive Plan (the "Plan™). The main amendments to the Plan include: (a)
the extension of the Plan for an additional ten years from July 2014 until July 2024; (b) the
increase of the number of shares which may be granted under the Plan by 6 million shares,
which represents approximately 3.75% of the Company's issued share capital as of June 18,
2014, up to a total of 19,917,000 ordinary shares; and (c) the addition of the ability to
allocate restricted shares ("RSA™) to the Company's employees and officers and necessary
related amendments to the Plan (in particular, regarding the right to vote at the general
meetings of shareholders and the right to receive dividends distributed with respect to the
restricted shares). The committee may set performance targets as a vesting criterion
(independently or in combination with other criteria).
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PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

- EQUITY AND SHARE BASED PAYMENTS (continued)
Share based compensation to employees (continued)

e total number of Company's shares reserved for issuance upon exercise of all options or upon the

earning of the restricted shares granted under the Plan is 19,917,000, of which 3,309,544 remained
ungranted as of December 31, 2014. The vesting of the options and the earning of the restricted
shares are subject to vesting /restriction periods. The vesting of the options and the earning of the
restricted shares granted after June 2014 are also subject to performance conditions set by the
Company's organs.

Th

@)

e Plan's principal terms of the options include:

Exercise price adjustment:

The exercise price of options shall be reduced in the following events: (1) dividend distribution
other than in the ordinary course: by the gross dividend amount so distributed per share, and (2)
dividend distribution in the ordinary course: With respect to certain options (depending on the
date of the granting of the options), the exercise price shall be reduced by the amount of a
dividend in excess of 40% of the Company’s net income for the relevant period per share, or
else by the gross dividend amount so distributed per share ("Full Dividend Mechanism").
Cashless exercise: Most of the options may be exercised only through a cashless exercise
procedure, while holders of other options may choose between cashless exercise and the regular
option exercise procedure. In accordance with such cashless exercise, the option holder would
receive from the Company, without payment of the exercise price, only the number of shares
whose aggregate market value equals the economic gain which the option holder would have
realized by selling all the shares purchased at their market price, net of the option exercise price.

Information in respect of options and restricted shares granted under the Plan:
Through December 31, 2014
Number of options Number of RSAs
Granted 23,585,385 1,594,850
Shares issued upon exercises (6,055,350)
Cancelled upon net exercises, expiration
and forfeitures (8,567,919) (4,860)
Outstanding 8,962,116 1,589,990
Of which:
Exercisable 4,902,943 -
Vest in 2015 194,583 -
Vest in 2016 1,369,061 530,088
Vest in 2017 1,247,769 529,952
Vest in 2018 1,247,760 529,950

As of December 31, 2014 the company expects to record a total amount of compensation
expenses of approximately NIS 44 million during the next four years with respect to the options
and restricted shares.



PARTNER COMMUNICATIONS COMPANY LTD.

(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 19 - EQUITY AND SHARE BASED PAYMENTS (continued)

(3) Options status summary as of December 31, 2012, 2013 and 2014 and the changes therein

during the years ended on those dates:

Year ended December 31

2012 2013 2014
Weighted Weighted Weighted
average average average
exercise exercise exercise
Number price Number price Number price
NIS NIS NIS
Balance outstanding at the
beginning of the year 6,452,891 52.98 7,523,748 4402 6,928,382 43.46
Changes during the year:
Granted 1,795,340 18.42 292,500 25.36 3,897,270 26.25
Exercised - (75,640) 1366  (828,950) 16.30
Forfeited (449,266) 54.97  (322,009) 3063  (334,570) 32.83
Expired (275,217) 56.07 _ (490,217) 5431 _ (700,016) 57.72
Balance outstanding at the end of
the year 7,523,748 44.02 6,928,382 43.46 8,962,116 32.08
Balance exercisable at the end of
the year 3,723,702 53.61 4.818,696 52.02 4,902,943 47.25
Shares issued - 41,294 385,943
Options granted Options granted  Options granted
in 2012 in 2013 in 2014
Weighted average fair value of options granted using the 3.74 6.74 6.92
Black & Scholes option-pricing model — per option (NIS)
The above fair value is estimated on the grant date based on
the following weighted average assumptions:
Expected volatility 30.46% 34.43% 31.66%
Risk-free interest rate 2.52% 1.78% 1.00%
Expected life (years) 3 3 4
Dividend yield * * *

* Due to the Full Dividend Mechanism the expected dividend yield used in the fair value determination of
such options was 0% for the purpose of using the Black & Scholes option-pricing model.

The expected volatility is based on a historical volatility, by statistical analysis of the daily share price for
periods corresponding the option's expected life. The expected life is expected length of time until expected
date of exercising the options, based on historical data on employees' exercise behavior and anticipated

future condition.

The fair value of RSAs was evaluated based on the stock price on grant date.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 19 - EQUITY AND SHARE BASED PAYMENTS (continued)

(4) Information about outstanding options by expiry dates

Share options outstanding as of December 31, 2014 have the following expiry dates and
exercise prices:

Number of Weighted average

Expire in options exercise price in NIS
2015 201,285 52.40
2016 32,500 29.45
2017 71,000 53.44
2019 1,258,271 51.12
2020 (*) 4,832,290 33.64
2021 1,517,250 47.35
2022 757,020 21.39
2023 150,000 23.61
2024 142,500 33.05

8,962,116 32.08

(*) Mainly includes the options granted in 2014
c. Dividends

For the year ended
December 31,

2012
Per
share NISin
in NIS millions
Dividends declared during the year 1.03 160
Tax withheld
Previously withheld tax - paid during
the year 7
Net Cash flow in respect of dividends
during the year 167

In September 2012, the Board of Directors resolved to cancel the existing dividend policy for 2012,
and to assess dividend distributions (and their scope) from time to time, by reference to, inter alia,
the Company's cash flow, profitability, debt level, debt coverage ratios and the business environment
in general. No dividends were distributed in 2013 and 2014.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 20 - EXPENSES

(a) Cost of revenues

Payments to transmission, communication and content
providers

Cost of equipment and accessories

Wages, employee benefits expenses and car
maintenance

Depreciation and amortization

Costs of handling, replacing or repairing equipment

Operating lease, rent and overhead expenses

Network and cable maintenance

Payments to internet service providers (ISP)

Carkit installation, IT support, and other operating
expenses

Royalty expenses (see note 16 (1))

Amortization of rights of use

Other

Total cost of revenues

(b) Selling and marketing expenses

Wages, employee benefits expenses and car
maintenance

Advertising and marketing

Selling commissions, net

Depreciation and amortization

Operating lease, rent and overhead expenses

Other

Total selling and marketing expenses

(c) General and administrative expenses

Wages, employee benefits expenses and car
maintenance

Bad debts and allowance for doubtful accounts

Professional fees

Credit card and other commissions

Depreciation

Other

Total general and administrative expenses

New Israeli Shekels

Year ended December 31,

2012 2013 2014
In millions

1,153 1,073 981
788 664 738
614 408 366
641 610 596
140 104 88
303 312 332
133 123 120
69 45 29
80 82 86

39
26 31 37
45 58 46
4,031 3,510 3,419

New Israeli Shekels

Year ended December 31,

2012 2013 2014
In millions
299 231 205
64 55 49
59 72 83
42 42 45
45 33 25
42 29 31
551 462 438

New Israeli Shekels

Year ended December 31,

2012 2013 2014
In millions
89 80 71
40 50 39
29 25 27
33 23 18
17 17 11
28 22 27
236 217 193




PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 20 - EXPENSES (continued)

(d) Employee benefit expense New Israeli Shekels
Year ended December 31,
2012 2013 2014
In millions

Wages and salaries including social benefits, social
security costs, pension costs and car maintenance

before capitalization 1,002 763 683
Less: expenses capitalized (notes 9, 10) (61) (87) (85)
Service costs: defined benefit plan (note 15) 33 23 19
Service costs: defined contribution plan (note 15) 17 15 17
Share based compensation expenses (note 19(b)) 11 5 8

1,002 719 642

NOTE 21 - OTHER INCOME, NET

New Israeli Shekels
Year ended December 31,

2012 2013 2014
In millions
Unwinding of trade receivables 108 75 47
Other income, net 3 3 2
Capital gain from property and equipment * 1 1
111 79 50

* Representing an amount of less than 1 million

NOTE 22 - FINANCE COSTS, NET
New Israeli Shekels

Year ended December 31,

2012 2013 2014
In millions
Net foreign exchange rate gains 8 21
Interest income from cash equivalents 7 7 3
Other 6 1 *
Finance income 21 29 3
Interest expenses 188 171 123
Linkage expenses to CPI 35 46 3
Fair value loss from derivative financial
instruments, net 15 12 7
Net foreign exchange rate losses 18
Other finance costs 17 11 11
Finance expense 255 240 162
234 211 159

* Representing an amount of less than 1 million



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 23 - INCOME TAX EXPENSES

a. Measurement of results for tax purposes under the Income Tax (Inflationary
Adjustments) Law, 1985

Under this law, results for tax purposes through tax-year 2007 were measured in real terms,
having regard to the changes in the lIsraeli CPl. Commencing the tax-year 2008 and
thereafter the Company and its subsidiaries are measured for tax purposes in nominal values,
except for certain transition provisions: certain losses carryforward for tax purposes, and
certain tax deductible depreciation expenses are adjusted to the changes in the CPI until the
end of 2007.

b. Corporate income tax rates applicable to the Group

The Group is taxed according to the regular corporate income tax in Israel.

On December 6, 2011, the "Tax Burden Distribution Law" Legislation Amendments (2011)
was published. Under this law Corporate tax rate was set to of 25% as from 2012 and
thereafter.

On August 5, 2013, the Law for Change of National Priorities (Legislative Amendments for
Achieving the Budgetary Goals for 2013-2014), 2013 was published, enacts, among other
things, the raising of the corporate tax rate beginning in 2014 and thereafter to 26.5%
(instead of 25%). As a result, the deferred tax asset as of December 31, 2013 has increased in
the amount of approximately NIS 1 million, with corresponding decrease in deferred tax
expenses in the income statement.
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PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 23 - INCOME TAX EXPENSES (continued)

Deferred tax assets

Deferred tax assets to be recovered after more than 12 months

Deferred tax assets to be recovered within 12 months

Deferred tax liabilities

Deferred tax liabilities to be recovered after more than 12 months

Deferred tax liabilities to be recovered within 12 months

Deferred tax assets, net

New Israeli Shekels

December 31,

2013 2014

In millions
89 82
39 35

128 117
94 90
22 17

116 107
12 10

d. Following is a reconciliation of the theoretical tax expense, assuming all income is taxed at the regular tax
rates applicable to companies in Israel (see (b) above), and the actual tax expense:

Profit before taxes on income,

as reported in the income statements
Theoretical tax expense
Increase in tax resulting from disallowable deductions
Income not subject to tax
Temporary differences and tax losses for which no
deferred income tax asset was recognized
Utilization of previously unrecognized tax losses and
other temporary differences
Taxes on income in respect of previous years
Change in corporate tax rate, see (b) above
Other

Income tax expenses

* Representing an amount of less than NIS 1 million.

New lIsraeli Shekels

Year ended December 31

2012 2013 2014
In millions
631 198 241
158 50 64
5 17 15
1) *
(2
(11) 3)
2
1)
2 * *
153 63 79




PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 23 - INCOME TAX EXPENSES (continued)

e. Taxes on income included in the income statements:

New Israeli Shekels
Year ended December 31

2012 2013 2014
In millions
For the reported year:
Current 161 48 72
Deferred, see (c) above (10) 18 4
Effect of change in corporate tax rate on
deferred taxes Q)
In respect of previous year:
Current 2 (2 3
Deferred, see (c) above
153 63 79

f. Tax assessments:

1) The Company has received final corporate tax assessments through the year ended
December 31, 2011.

2) A subsidiary has received final corporate tax assessments through the year ended
December 31, 2012.

3) As general rule, tax self-assessments filed by another two subsidiaries through the year
ended December 31, 2010 are, by law, now regarded as final. However, the manager of
the tax authority may direct that the abovementioned last tax self-assessment will not be
regarded as final until December 31, 2015.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 24 - TRANSACTIONS AND BALANCES WITH RELATED PARTIES

a. Transactions with Scailex group

On May 5, 2011, the shareholders of the Company approved and ratified an amendment to the
Samsung Products Agreement according to which: (a) the total volume of the annual procurement
from Scailex shall not exceed NIS 550 million (excluding VAT) and will not exceed 40% of the total
cost of the products purchased by the Company in a calendar year; (b) if an auditor agreed upon by
both parties should confirm that the annual gross profit margin of any group of products exceeds
Scailex’s average gross profit margin, from the same group of products with any entity in which
Scailex is not an interested party therein, Scailex shall credit the difference to the Company; and (c)
The term of the Samsung Products Agreement is for a period of two years commencing on January
1, 2011. In January 2013, the Audit Committee and Board of Directors approved an extension of the
Samsung Products Agreement for an additional period of two years, commencing retroactively on
January 1, 2013, under the same terms and conditions, including that the total volume of the annual
procurement from Scailex shall remain unchanged. In April 2013, the resolution was approved by
the general meeting of shareholders. On December 31, 2014 the Agreement expired.

New Israeli Shekels
Year ended December 31,

2012 2013 2014
Transactions with Scailex group In millions
Service revenues 0.6 0.4 0.3
Acquisition of equipment 288 189 51
Selling commissions, maintenance (10) 2 (0.2)

and other expenses (revenues)

New Israeli Shekels
December 31,

2013 2014
Statement of financial position In millions
items - Scailex group
Current liabilities: Scailex group 30 3

The transactions are carried out in the ordinary course of business. Management believes that
such transactions were carried out under normal market conditions.

As described in note 1(a) Scailex was the Company's parent company until January 29, 2013.



PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 24 - TRANSACTIONS AND BALANCES WITH RELATED PARTIES (continued)
b. Key management compensation

Key management personnel are the senior management of the Company and the members of the
Company's Board of Directors.
New Israeli Shekels

Year ended December 31

2012 2013 2014

Key management compensation

expenses comprised In millions
Salaries and short-term employee benefits 21 20 20
Long term employment benefits 6 5 3
Employee share-based compensation

expenses 7 2 2

34 27 25

New Israeli Shekels
December 31,

2013 2014
Statement of financial position items -
key management In millions
Current liabilities: ° >
14 13

Non-current liabilities:

c. Inthe ordinary course of business, key management or their relatives may have engaged with the
Company with immaterial transactions that are under normal market conditions.

d. Principal shareholder: On January 29, 2013, S.B. Israel Telecom Ltd. completed the acquisition
of 48,050,000 ordinary shares of the Company and became the Company's principal
shareholder. See also note 1(a).

e. In order to encourage the Company’s executive officers to remain with the Company following
the acquisition by S.B. lIsrael Telecom of 30.87% of our issued and outstanding shares,
principally from Scailex, the Company’s Board of Directors, upon the recommendation and
approval of its compensation committee, adopted a two-year retention plan on December 17,
2012, that became effective upon change of control on January 29, 2013. According to the terms
of the plan, retention payments were made to each of the Company’s eligible executive officers
at the first and second anniversaries of the closing of the change of control (January 29, 2013),
provided the executive officer had not resigned for reasons other than for certain justified
reasons, (as specified in the retention plan) or in case of termination by the Company. The
aggregate amount of all retention payments paid was NIS 6.5 million. In addition, on May 22,
2012, the Company’s Board of Directors and audit committee, upon the recommendation and
approval of its compensation committee, adopted a retention plan for the CEO according to
which the CEO would receive an amount of NIS 1.8 million, provided that the CEO did not
resign during the first year of the change of control or his employment was terminated by the
Company under circumstances other than those that would deny his lawful right to severance
payments and advanced notice.
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PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 24 - TRANSACTIONS AND BALANCES WITH RELATED PARTIES (continued)

On December 29, 2013, the CEO notified the Company that he irrevocably waived any right to the said
retention bonus.

NOTE 25 -EARNINGS PER SHARE

Following are data relating to the net income and the weighted average number of shares that were taken into
account in computing the basic and diluted EPS:

Year ended December 31
2012 2013 2014

Profit used for the computation of
basic and diluted EPS (NIS in millions) 478 135 162

Weighted average number of shares used
in computation of basic EPS (in thousands) 155,646 155,658 155,802

Add - net additional shares from assumed
exercise of employee stock options and restricted
shared (in thousands) 127 541 598

Weighted average number of shares used in
computation of diluted EPS (in thousands) 155,773 156,199 156,400

Number of options and restricted shares not taken into
account in computation of diluted earnings per

share, because of their anti-dilutive effect (in
thousands) 6,156 5,378 8,101




PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 26 - 4G FREQUENCY AWARDED - SUBSEQUENT EVENT

On January 13, 2015 the Company was awarded an additional frequency bandwidth of
5MHz in the 1800MHz spectrum, for a consideration of NIS 33.5 million, as part of the 4G
frequencies tender of the MOC.
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Annex “B”
PARTNER COMMUNICATIONS COMPANY LTD.

REPORT OF THE BOARD OF DIRECTORS FOR THE
YEAR ENDED DECEMBER 31, 2014

The following report is a summary only, and is not intended to be a
comprehensive review of the company’s business and results of its operations and
financial condition for the year 2014. The report is based upon and should be read in
conjunction with Partner’s Form 20-F for the year ended December 31, 2014, filed with
the Securities and Exchange Commission (the "Form 20-F"). In particular, you should
read the risk factors appearing in the Form 20-F for a discussion of a number of factors
that affect and could affect Partner’s financial condition and results of operations.

This report, as well as Form 20-F, includes forward-looking statements within the
meaning of Section 27A of the US Securities Act of 1933, as amended, Section 21E of
the US Securities Exchange Act of 1934, as amended, and the safe harbor provisions of
the US Private Securities Litigation Reform Act of 1995. Words such as “believe,”
“anticipate,” “expect,” “intend,” “seek,” “will,” “plan,” “could,” *“may,” *“project,”
“goal,” “target” and similar expressions often identify forward-looking statements but are
not the only way we identify these statements. All statements other than statements of
historical fact included in this report regarding our future performance, revenues or
margins, market share or reduction of expenses, and any statements regarding other
future events or our future prospects, are forward-looking statements.

We have based these forward-looking statements on our current knowledge and our
present beliefs and expectations regarding possible future events. These forward-looking
statements are subject to risks, uncertainties and assumptions about Partner, consumer
habits and preferences in cellular and fixed-line telephone usage, trends in the Israeli
telecommunications industry in general, the impact of current global economic conditions
and possible regulatory and legal developments. For a description of some of the risks,
see in Form 20-F, "Item 3D. Risk Factors”, "Item 4. Information On The Company",
"lItem 5. Operating And Financial Review And Prospects”, "ltem 8A.1 Legal And
Administrative Proceedings” and "Item 11. Quantitative and Qualitative Disclosures
About Market Risk™. In light of these risks, uncertainties and assumptions, the forward-
looking events discussed in this report might not occur, and actual results may differ
materially from the results anticipated. We undertake no obligation to publicly update or
revise any forward-looking statements, whether as a result of new information, future
events or otherwise.

In this report, references to “$” and “US dollars” are to United States dollars and
references to “NIS” are to New Israeli Shekels. This report contains translations of NIS
amounts into US dollars at December 31, 2014 NIS 3.889 =US$ 1.00 as published by the
Bank of Israel, solely for the convenience of the reader.



Results of Consolidated Operations for the Year Ended December 31, 2014 Compared
to the Year Ended December 31, 2013

Composition of revenues and cost of revenues

New Israeli Shekels
Year ended December

31,
2013 2014
In millions
Service revenues 3,784 3,408
Equipment revenues 735 992
Total revenues 4,519 4,400
Cost of revenues — Services 2,817 2,655
Cost of revenues — Equipment 693 764
Total Cost of revenues 3,510 3,419
Gross profit 1,009 981

Revenues. Total revenues in 2014 were NIS 4,400 million (US$ 1,131 million), a
decrease of 3% from NIS 4,519 million in 2013.

Revenues from services. Annual service revenues totaled NIS 3,408 million (US$
876 million) in 2014, decreasing by 10% from NIS 3,784 million in 2013.

Revenues from equipment. Equipment revenues in 2014 totaled NIS 992 million
(US$ 255 million), an increase of 35% from NIS 735 million in 2013. The increase
reflected both an increase in the number of devices sold (largely explained by a
significant increase in the sales of tablets and by the launch during 2014 of sales of a
variety of digital audio visual equipment including televisions, digital camera, games
consoles and related equipment) and in the average price per device sold due to the
change in product mix.

Operating expenses. Operating expenses (selling, marketing, general and
administrative expenses) totaled NIS 631 million (US$ 162 million) in 2014, a decrease
of 7% from 2013, the decrease largely a result of a decrease in payroll and related
expenses, and in bad debt and allowance for doubtful account expenses. See also Note 20
to our consolidated financial statements.

Total operating expenses. Total operating expenses (“Opex”, including cost of
service revenues, selling, marketing and administrative expenses and excluding
depreciation and amortization) totaled NIS 2,590 million (US$ 666 million) in 2014, a
decrease of 7% or NIS 201 million from 2013, largely a result of a decrease in payments
to transmission, communication and content providers and the impact of efficiency
measures undertaken, including the reduction in the Company workforce by
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approximately 20% on an average basis (average of workforce at beginning and end of
year). Including depreciation and amortization expenses, Opex in 2014 decreased by 6%
compared with 2013. See also Note 20 to our consolidated financial statements.

Operating profit. Operating profit for 2014 was NIS 400 million (US$ 103
million), a decrease of 2% compared with NIS 409 million in 2013.

Finance costs, net. Finance costs, net in 2014 were NIS 159 million (US$ 41
million), a decrease of 25%, compared with NIS 211 million in 2013. The decrease was
mainly due both to a decrease in interest expenses resulting from the lower level of
average debt, as well as lower CPI linkage expenses as a result of a decrease of 0.1% in
the CPI level in 2014 compared with an increase of 1.9% in 2013. These effects were
partially offset by the impact of losses from foreign exchange movements in 2014
compared with foreign exchange gains in 2013.

Profit before income tax. Profit before income taxes for 2014 was NIS 241
million (US$ 62 million), an increase of 22% from NIS 198 million in 2013.

Income taxes on profit. Income taxes on profit for 2014 were NIS 79 million (US$
20 million), an increase of 25% from NIS 63 million in 2013.

The effective tax rate for 2014 was 33%, compared with 32% in 2013. The
increase in the effective tax rate was mainly due to the increase in the statutory rate of
corporate tax from 25% in 2013 to 26.5% in 2014. See also Note 23 (b) to our
consolidated financial statements.

Profit. Profit for 2014 was NIS 162 million (US$ 42 million), an increase of 20%
compared with a profit of NIS 135 million in 2013. Based on the weighted average
number of shares outstanding during 2014, basic earnings per share or ADS, was NIS
1.04 (US$ 0.27), an increase of 20% compared to NIS 0.87 in 2013.

Adjusted EBITDA. Adjusted EBITDA in totaled NIS 1,096 million (US$ 282
million), a decrease of 2% from NIS 1,114 million in 2013. As a percentage of total
revenues, Adjusted EBITDA in 2014 was 25%, unchanged from 2013.

Adjusted EBITDA as reviewed by the Chief Operating Decision Maker
(“CODM™), represents earnings before interest (finance costs, net), taxes, depreciation,
amortization (including amortization of intangible assets, deferred expenses-right of use,
and share based compensation expenses) and impairment charges, as a measure of
operating profit. Adjusted EBITDA is not a financial measure under IFRS and may not be
comparable to other similarly titled measures for other companies. Adjusted EBITDA
may not be indicative of the Company’s historic operating results nor is it meant to be
predictive of potential future results. We use the term ““Adjusted EBITDA” to highlight
the fact that amortization includes amortization of deferred expenses — right of use and
employee share-based compensation expenses; it is fully comparable to EBITDA
information which has been previously provided for prior periods.
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Results Of Operation By Segment For The Year Ended December 31, 2014
Compared To The Year Ended December 31, 2013

Cellular Services Business Segment

Total Revenues. Total revenues for the cellular segment in 2014 were NIS 3,556 million
(US$ 914 million), a decrease of 1% from NIS 3,610 million in 2013.

Revenues from services. Service revenues for the cellular segment in 2014 were
NIS 2,618 million (US$ 673 million), decreasing by 10% from NIS 2,907 million in
2013. The decrease was mainly a result of the price erosion of post-paid and pre-paid
cellular services, following increased competition mainly due to the activity of new
competitors (new operators and MVVNOs), who significantly lowered the price of cellular
packages offering unlimited amounts of voice minutes and SMS to extremely low levels
(less than US$ 7 per month). As an illustration of the level and increase in competition in
the cellular market, approximately 2.4 million cellular subscribers switched operators
within the Israeli market (with number porting) in 2014, compared with approximately
1.8 million in 2013, an increase of over 30%.

Significant price erosion was also caused by the amount of cellular subscribers
who moved between different rateplans or airtime packages (generally with a lower
monthly fee) within the Company. In 2014, cellular subscribers switched rateplans or
packages over one million times (including subscribers who switched more than once)
within the Company, an increase of over 50% in the number of switches compared with
2013.

The decrease also reflected the lower post-paid cellular subscriber base which was
approximately 0.7% lower on an average basis (average of subscriber base at beginning
and end of year) in 2014 compared with 2013, and the lower pre-paid cellular subscriber
base which was approximately 10% lower on an average basis (average of subscriber
base at beginning and end of year) in 2014 compared with 2013, as well as lower
roaming services revenues, as a result of price erosion in roaming services.

The decrease in service revenues from our subscribers was partially offset by an
increase in revenues from wholesale services provided to other operators hosted on the
Company’s network, particularly as a result of the Right of Use agreement reached with
Hot Mobile.

Pre-paid cellular subscribers contributed service revenues in a total amount of
approximately NIS 300 million (US$ 77 million) in 2014, a decrease of 17% from
approximately NIS 360 million in 2013, as a result of the price erosion in pre-paid
services and the decrease in the number of pre-paid subscribers who largely moved to
post-paid subscriber packages as a result of the significant price erosion (and hence
increasing attractiveness) in these products.

Revenues from equipment. Revenues from equipment sales for the cellular
segment (including cellular handsets, WI-FI-only tablets, 3G/LTE tablets, laptops,
datacards and modems, related equipment, car Kits and accessories, and digital audio
visual equipment) in 2014 totaled NIS 938 million (US$ 241 million), increasing by 33%
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from NIS 703 million in 2013. The increase reflected both an increase in the number of
devices sold (largely explained by a significant increase in the sales of tablets and by the
launch during 2014 of sales of a variety of digital audio visual equipment including
televisions, digital camera, games consoles and related equipment) and in the average
price per device sold due to the change in product mix. A significant majority of sales of
equipment were offered together with long term financing plans, whereby the customer
pays for the equipment through monthly payments (generally over 12 to 36 months).

Gross profit from equipment sales. The gross profit from equipment sales for the
cellular segment in 2014 was NIS 211 million (US$ 54 million), compared with NIS 39
million in 2013, an increase of 441%, reflecting both the relatively high profit margins of
sales of devices other than handsets and the increase in the number of devices sold, as
explained above.

Cost of service revenues. The cost of service revenues (excluding inter-segment
costs) decreased by 5% from NIS 2,070 million in 2013 to NIS 1,963 million (US$ 505
million) in 2014. As explained above, this largely reflected decreases in payments to
transmission, communication and content providers (in part due to lower interconnect
expenses following the reduction in the fixed line interconnect tariff by approximately
60% in December 2013) and a decrease in payroll and related expenses. See also Note 20
to our consolidated financial statements.

Operating expenses. Operating expenses (selling, marketing, general and
administration expenses) for the cellular segment in 2014 amounted to NIS 509 million
(US$ 131 million), decreasing by 6% from NIS 544 million in 2013. The decrease mainly
reflected a decrease in payroll and related expenses, as well as decreases in bad debts and
allowance for doubtful accounts expenses and marketing and advertising expenses,
partially offset by higher selling commission, net, expenses, following the increase in the
number of sales in 2014. See also Note 20 to our consolidated financial statements.

Total operating expenses. Total operating expenses for the cellular segment
(including cost of service revenues, selling, marketing and administrative expenses and
excluding depreciation and amortization expenses) totaled NIS 2,116 million (US$ 544
million) in 2014, a decrease of 5% or NIS 123 million from 2013, largely reflecting a
decrease in payments to transmission, communication and content providers (in part due
to lower interconnect expenses following the reduction in the fixed line interconnect tariff
by approximately 60% in December 2013) and a decrease in payroll and related
expenses. See also Note 20 to our consolidated financial statements. Including
depreciation and amortization expenses, operating expenses also decreased by 5%.

Operating profit. Overall, operating profit for the cellular segment in 2014 was
NIS 221 million (US$ 57 million), decreasing by 6% compared with NIS 234 million in
2013, largely reflecting the impact of the decrease in service revenues, partially offset by
the increase in gross profits from equipment sales and the reduction of operating
expenses, as described above.

Adjusted EBITDA. Adjusted EBITDA for the cellular segment was NIS 762
million (US$ 196 million) in 2014, decreasing by 3% from NIS 784 million in 2013, for
the same reasons as the decrease in operating profit. As a percentage of total cellular
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revenues, Adjusted EBITDA for the cellular segment in 2014 was 21%, compared with
22% in 2013.

Fixed Line Services Business Segment

Total revenues. Total revenues in 2014 for the fixed-line segment were NIS 1,058
million (US$ 272 million), a decrease of 5% compared with NIS 1,117 million in 2013.

Revenues from services. Service revenues for the fixed-line segment totaled NIS
1,004 million (US$ 258 million) in 2014, a decrease of 7% compared with NIS 1,085
million in 2013. The decrease mainly reflected price erosion in fixed-line services
including local fixed-lines, international calls and internet services. The price erosion
resulted from increased competition in the various fixed-line and ISP markets and the
market for international calls. The decrease also reflected lower interconnect revenues
following the reduction in the fixed line interconnect tariff by approximately 60% in
December 2013.

Revenues from equipment. Revenues from equipment sales for the fixed-line
segment in 2014 totaled NIS 54 million (US$ 14 million), an increase of 69% compared
with NIS 32 million in 2013. The increase mainly reflected the launch of sales of tablets
to fixed-line business segment customers in 2014.

Gross profit from equipment sales. The gross profit from equipment sales for the
fixed-line segment in 2014 was NIS 17 million (US$ 4 million), compared with NIS 3
million in 2013, an increase of 467%, again mainly reflecting the launch of sales of
tablets to fixed-line business segment customers in 2014.

Cost of service revenues. The cost of service revenues (excluding inter-segment
costs) for the fixed-line segment decreased by 7% from NIS 747 million in 2013, to NIS
692 million (US$ 178 million) in 2014. The decrease mainly reflected a decrease in
payments to transmission, communication and content providers (in part due to lower
interconnect expenses following the reduction in the fixed line interconnect tariff by
approximately 60% in December 2013), a decrease in payroll and related expenses, and a
decrease in payments to internet service providers (ISP).See also Note 20 to our
consolidated financial statements.

Operating expenses. Operating expenses (selling, marketing, general and
administration expenses) for the fixed-line segment in 2014 amounted to NIS 122 million
(US$ 31 million), a decrease of 10% from NIS 135 million in 2013. The decrease mainly
reflected a decrease in payroll and related expenses, as well as a decrease in bad debts
and allowance for doubtful accounts expenses for the fixed-line segment. See also Note
20 to our consolidated financial statements.

Total operating expenses. Total operating expenses for the fixed-line segment
(including cost of service revenues, selling, marketing and administrative expenses and
excluding depreciation and amortization and impairment charges) totaled NIS 688
million (US$ 177 million) in 2014, a decrease of 9% or NIS 72 million from 2013. The
decrease mainly reflected a decrease in payments to transmission, communication and
content providers (in part due to lower interconnect expenses following the reduction in
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the fixed line interconnect tariff by approximately 60% in December 2013), a decrease in
payroll and related expenses, and a decrease in payments to internet service providers
(ISP). See also Note 20 to our consolidated financial statements. Including depreciation
and amortization expenses, operating expenses decreased by 8%.

Operating profit. Operating profit for the fixed-line segment was NIS 179 million
(US$ 46 million) in 2014, an increase of 2% compared to NIS 175 million in 2013. The
increase in operating profit reflected the impact of the reduction in operating expenses
and the increase in gross profit from equipment sales, which more than offset the
decrease in service revenues.

Adjusted EBITDA. Adjusted EBITDA for the fixed-line segment increased by 1%
from NIS 330 million in 2013 to NIS 334 million (US$ 86 million) in 2014, for the same
reasons as the increase in operating profit. As a percentage of total fixed-line revenues,
Adjusted EBITDA for the fixed-line segment in 2014 was 32%, compared with 30% in
2013.
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Partner Communication Company Ltd.
Legal Department

8 Amal Street

Afeq Industrial Park

P.O.Box 435

Annex “C”

Rosh Ha'ayin 48103

Israel

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

www.orange.co.il

Dear Mr.

Date:

Letter of Indemnification

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

1.1

1.2.

1.3.

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

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

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



1.4, Payment to the harmed party as a result of a violation set forth in Section
52.54(a)(1)(a) ((xv2)xy7252) of the Israeli Securities Law of 1968 (the "lIsraeli
Securities Law"), including by indemnification in advance.

1.5.  Expenses incurred in connection with a Procedure (halich™), as defined in
Section 56.8(a)(1) wz)xns5é) of the Israeli Securities Law (a "Procedure™), in
connection with any of your affairs including, without limitation, reasonable
litigation expenses, including legal fees, including by indemnification in
advance.

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

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

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

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

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

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

3.4.

3.5.

3.6

3.7

3.8

proceeding as stated above. You will cooperate as reasonably demanded of you
with Partner and any appointed legal counsel. Partner shall cover all related
expenses so that you will not have to make any payments or incur any
expenses yourself.

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

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

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

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

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

The obligations of Partner under this letter shall be interpreted broadly and in a
manner that shall facilitate its implementation, to the fullest extent permitted by
law, including, ipso facto, as further expanded in the future, and for the
purposes for which it was intended. Without derogating from the generality of
the foregoing, it is clarified that with respect to any expansion of
indemnification that is currently, or will in the future be, permitted by law
following incorporation of specific provisions in Partner’s Articles of
Association, such expansion be in effect ipso facto even prior to such
incorporation, based on Article 34.1 of the Articles of Association, which
allows indemnification to the fullest extent permitted by law. In the event of a



3.9

3.10

3.11

3.12

3.13

conflict between any provision of this letter and any provision of the law that
cannot be superseded, changed or amended, said provision of the law shall
supersede the specific provision in this letter, but shall not limit or diminish the
validity of the remaining provisions of this letter.

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

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

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

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

The aggregate indemnification amount payable by Partner to all directors,
officers and other indemnified persons (including, inter alia, officers and
directors nominated on behalf of Partner in Subsidiaries), pursuant to all letters
of indemnification issued to them by Partner on or after October 17, 2013,
which indemnification letters include a maximum indemnity amount
substantially similar to the Maximum Indemnity Amount under this Section
3.13 (the “Maximum Indemnity Amount”), for any occurrence of an event
set out in Schedule | hereto (each, an “Event”), will not exceed 25% of
shareholders equity (according to the latest reviewed or audited financial
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3.14

3.15

3.16

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

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

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

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



You should be aware that, insofar as indemnification for liabilities arising under the United
States Securities Act of 1933 (the “U.S. Securities Act”) may be permitted to Partner’s
directors and officers, Partner has been advised that in the opinion of the U.S. Securities and
Exchange Commission (the “SEC”) such indemnification is against public policy as
expressed in the U.S. Securities Act and is, therefore, unenforceable. In the event of a claim
for such indemnification, Partner will (in accordance with an undertaking given to the SEC),
unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification is
against public policy as expressed in the U.S. Securities Act and will be governed by the final
adjudication of such issue.
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The law of the State of Israel shall govern this Letter of Indemnification and all issues related
thereto, without giving effect to any conflicts of law principles. The courts in Tel Aviv, Israel
shall have the exclusive local and international jurisdiction, in connection with this Letter of
Indemnification, except if an indemnification claim is related to a legal proceeding, already
filed by a third party in a different court.

Respectfully,

On behalf of
Partner Communications Company Ltd.

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

Signature:

Name:

Date:




Schedule |

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

1.

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

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

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

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

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

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

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

The merger acquisition or other business combination or restructuring, or any such
proposed transaction and any decision related to it (by Partner or another person) of



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Partner, any subsidiary thereof and/or any affiliate thereof with, of or into another
entity and/or the sale or proposed sale of the operations and/or business, or part
thereof, or any dissolution, receivership, creditors' arrangement, stay of proceeding or
any similar proceeding, of Partner, any of its Subsidiaries and/or any of its affiliates.

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

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

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

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

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

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

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

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

Taking part in or performing tenders.

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

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

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

Any action or decision in relation to work safety and/or working conditions.

Actions taken pursuant to any of Partner’s licenses, or any breach thereof.



21.

22.

23.
24.

25.

26.

217.

28.

29.

30.

31

32.

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

A payment to the harmed party as a result of a violation set forth in Section
52.54(a)(1)(a) (wixy152) of the Israeli Securities Law.

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

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

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

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

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

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

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

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

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

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



33.

34.

35.

36.

37.

38.

39.

40.

41.

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

All matters relating to breach of Partner contracts.

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

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

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

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

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

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

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

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

etc.).

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

EE I S



[This Page Intentionally Left Blank]



Annex “D”
Translation of Sections 21-24 of the License

Transfer of Means of Control

21.1

21.2

21.3

21.4

215

21.6

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

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

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

YCancelled

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

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

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

1 Amendment No. 52

2

Amendment No. 3



21.7

sale of securities to the public shall in and of themselves be considered as a
transfer of Means of Control in the Licensee®.

(@)

(b)

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

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

Without derogating form the generality of the above:

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

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

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

For the purposes of this clause:

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

3

Amendment No. 4
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21.8

21.9

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

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

The provisions of clauses 21.5 through 21.8 shall not apply to the founding
shareholders or their substitutes.'

10

Amendment No. 25

Amendment No. 9

Amendment No. 28

Amendment No. 31

Amendment No. 31

Amendment No. 25

Amendment No. 31
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22.

22A.

Placing a Charge on Means of Control

Any shareholder in the company that holds the License, or a shareholder in an

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

Israeli Requirement and Holdings of Founding Shareholders or their

Substitutes?

22A.1. The total cumulative holdings of the "Founding Shareholders or their

22A.2

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

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

In this Article-

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

1 Amendment No. 31-Amendment No. 31 will come into effect upon completion of all of the

obligations set forth in article 22A and no later than 30 June 2005, in accordance with the Ministry
of Communications document 62/05-4031 dated 13 March 2005
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22A.3

22A4

22A.5

in the Nationality Law, 5712-1952; “resident”-as defined in the
Inhabitants Registry Law, 5725-1965.

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

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

The Licensee's Board of Directors shall appoint from among its members that
have security clearance and security compatibility to be determined by the
General Security Service (hereinafter: “ Directors with Clearance”) a
committee to be designated "the Committee for Security Matters", or CSM.
The CSM shall consist of at least 4 Directors with Clearance including at least
one External Director. Security matters shall be discussed, subject to Article
22A.5, solely by the CSM. A resolution that was adopted or an action that was
taken by the CSM, shall have the same effect as a resolution that was adopted or
an action that was taken by the Board of Directors and shall be discussed by the
Board of Directors only if necessary in accordance with Article 22A.5 and
subject to Article 22A.5.

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

Security matters that the Board of Directors or the Audit Committee of the
Licensee shall be required to consider in accordance with the mandatory
provisions of the Companies Law, 5759-1999, or in accordance with the
mandatory provisions of any other law that applies to the Licensee shall be
discussed, if they need to be discussed by the Board of Directors or the Audit
Committee, only in the presence of Directors with Clearance. Directors that do
not have security clearance shall not be allowed to participate in this Board of
Directors or Audit Committee meeting and shall not be entitled to receive
information or to review documents that relate to this matter. The legal quorum
for such meetings shall include only Directors with Clearance.

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

D-5



22A.6

22A.7

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

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

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

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

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

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

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

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

D-6



under the circumstances of the case, to remedy the breach or to change the
resolution, if possible.

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

Section C: Cross-Ownership and Conflict of Interests

23. Prohibition of Cross-Ownership

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

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

23.3 Notwithstanding the provisions of Paragraph 23.1, an Interested Party in the
Licensee, which is a trust fund, an insurance company, an investment company
or a pension fund, may hold up to ten percent (10%) of the Means of Control
in a Competing MRT Operator, and an Interested Party in a Competing MRT
Operator, which is a trust fund, an insurance company, an investment company
or a pension fund, may hold up to ten percent (10%) of the Means of Control
in the Licensee, provided it does not have a representative or an appointee on
its behalf among the Office Holders of a Competing MRT Operator or of the
Licensee, as the case may be, unless it is required to do so by law.

23.4 The Licensee, an Office Holder or an Interested Party in the Licensee, as well
as an Office Holder in an Interested Party in the Licensee, will not control a
Competing MRT Operator, and will not cause it, by any act or omission, to be
controlled by a Competing MRT Operator or by an Office Holder or an
Interested Party in a Competing MRT Operator, or by an Office Holder in an
Interested Party in a Competing MRT Operator, or by a person or corporation
that controls a Competing MRT Operator.
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23.5 The rate of indirect holding in a corporation will be a product of the percentage
of holdings in each stage of the chain of ownership, subject to what is set out
in Paragraph 23.6; for example:

(A) ‘A’ holds 40% in Company ‘B’;

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

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

(D) Therefore, Company ‘A’ holds, indirectly, 4% of Company ‘D’.

23.6  For the matter of this Paragraph and Paragraphs 14.1 (G) (6), (7), (8), (8a), (9)
and 21.4, if a certain body (hereinafter: “the Controlling Body”) controls
another body that has holdings, directly or indirectly, in the Licensee
(hereinafter: “the Controlled Body”), the Controlling Body, and also any other
body controlled by the Controlling Body, will be attributed with the rate of
holdings in the Licensee that the Controlled Body has, directly or indirectly;
according to the following examples:

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

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

B. Indirect holdings:
(1) “A’ holds 50% of Company ‘B’ and controls it;
(2) Company ‘B’ holds 40% of Company ‘C’ and controls it;
(3) Company ‘C’ holds 40% of Company ‘D’ and does not control it;

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

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

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

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

24. Prohibition of Conflict of Interests

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

12 Amendment No. 10
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Annex “E”

The terms of office and employment of the former CEO,
Mr. Haim Romano

Annual management fee: Approximately NIS 2.4 million.

Car: The Company bore the costs of car usage and maintenance, and grossing up of the
tax in respect thereof.

Annual bonus assuming full achievement (100%) of the Company’s targets:
Approximately NIS 3 million.

In fact, Mr. Romano waived his bonuses for the years 2012, 2013 and 2014 at the sums
of NIS 2.6 million, NIS 2.6 million and NIS 2 million, respectively; i.e., a cumulative
total of approximately NIS 7.2 million.

Equity incentive: The Company granted options to Mr. Haim Romano on three
occasions:

1. 800,000 options were granted in October 2011, at the value (according to a B&S
model) of approximately NIS 3.6 million;

2. 150,000 options were granted in May 2013, at the value (according to a B&S
model) of approximately NIS 1 million;

3. 150,000 options were granted in May 2015, at the value (according to a B&S
model) of approximately NIS 0.6 million.

In total: 1.1 million options, at the inclusive value (according to a B&S model on the
grant dates) of approximately NIS 5.2 million. The exercise price was determined
according to the average share price on the TASE during the 30 days preceding the
grant date.

Retention bonus: At the sum of NIS 1.8 million, which Mr. Romano waived, according
to his notice to the Company in December 2013.

For additional details about Mr. Haim Romano’s terms of office, see the Company’s
Annual Report on Form 20-F for the year ended December 31, 2014 “Item 6. Directors,
Senior Management and Employees - Item 6B. Compensation”.
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NPYNNI MYPYN IRPIID TaY MINMPDIN) 99,7097 1209 1IMIVNN 195 .2010 9»19N2
PR PYUNT NN INMPOOND Y .Y M1 J.P. Morgan S¥ myroim omnvnn
NYT 2095 INTIN NVIDIDNIND DP DYPOY HMIND 990N MIAN ,NN1VNNT DN
NATHINDY 7PIY DY SW #NNAYH 127 1PN IRTIVDIN' VUMD TN, DM NOVPIPTN NI1AND
TIARND THN NHRMPOONA UMD I .172N2 NN (TIY M PN PN DNNYN
MDD G IONPIIN MNIIN DY ;480408618 1I9DNY NPINN NOTT Yya ;1.10.1984
Saban Capital Group (Asia) Pte. Ltd., 12 Marina 121 >7->2 5203 NXYNND NYN) N2
.(Boulevard, #17-01, Marina Bay Financial Centre, Tower 3, Singapore 018982

-9 97080 NN L2013 AN 29 DN HNN VI YPNVPPTI NN - PPOWINAIT ANY N
)2 095 .2012 XN RO OPOY MM DN ,02 NOWI PO SHL Telemedicine Ltd.
Saban -2 7722 \¥12) DMV YUN TWNI Apax Partners-1 Mypwn Xy»d PPOv»T 0 12D
MINNIAN I1DINNN OXPOY NI NYNRI ININ PPOWPI D .Capital Group, Inc.
S5Y "NNAYN 127 PN PILYIA AN I ,DMNVPITN NIAND YT 2VMID .NIONINA
TON PIOWIN AN I .NI2N INK (TIYV MM PINA PN ONNN NITHND) 7Py Dyar
IMNN ; PUNIWY MNNN DY ;016447153 NI90NY MNT NTIVN D¥a ;7.5.1973 PINN2

VN NN L4 1NN 2NN

VY IR JN99 120 1 .2013 INIA 29 OPN INN DV YPNVPPTY NNN - 12D NYIN M
19 120 1 2002 MY TYY 1983 MVH .17V HNIY DNHMN 12D \PNVPPT 171 2010
NINY PIPYY MY 7T NNOND NNOID N7V WP INIYW HRYIN-INOTIN 97900
OVN ,ONIY OPP 0PI PNOPPT 7P 171D NI 2002 MY TYY 2000 MV .TO»
mMI2N2 MVPTI 120 I 1D 2012 MY TV 2005 MHIVN .NNPX DR DPId DY GMVN
732 ,(0%) n7ya (1998) PNY YMPY .ON .52 5T ,107¥2 NNYPN NONDD ,01Ya NUP YNV
192NN N 2D HYYA OMINDPI P NYYA ITNYPND MONIYN 1Hann
PINA N ONNN NITIND) 7PIY DY DY /NNAYN 127 NN 120 MIN I ,DNOPPTM
N790NY MNT NTIVN Yy¥a ;1947 MW 191 J20 PIN N .NI2NA INX (TIY M)

.MM MYXIN 59 V9P 2INI2 FINNN ; TPHRIY MNIIN DY ;064902083

NTYI2 92N 1NOMY 2012 AN NIVID PNVPPTI INND - X920V (PrIR) 7PN N
NN YINOPIPT 7P X312IPVY I 171D 2010 TY 2006 MHVN .IMHNN NTNDY NNPAN
NMVIVORN DY IXINK PN 2PN ,NNDI NP MADN MIIN ,N7ya MYpYn ma
1D NN L,q90M2 .York Capital oyvn 9715 17773 31230 91 ANV NXIAP DY PPOYN
TY 1999 DNIYN P2 11D DI ALY I DIAN-DN TIY MO NONIAN DY )PNVPIPTA
N92N2 NVPPTI YHOW qoNY IDB N¥IIPN Mypwn ma nmMova NIOX 97515 2003
I12VY N )P )0 NaY .(Standard &Poor's 191N NN SY MONILWON NMSWN) MOYN
NID 12 199 ONITN P32 MY DY MYPYN YPON D170 172N - VNN DN NOVPIT
-y Mobileye Technologies ny1ann 5w (Advisory Board) nsy»nin 05mnn Nayna o
NYT 2VNY .2IAN YN NVIDIDNIN NYOYD TIY M2VY M Novatrans Group SA
NITIND) 7Py HYar DY 1INAVN 127 PR XIAMVY MIR N ,DMNVPITN NIANN
;28.1.1965 TIRNA TON XI2AMVY NPIN I .NI2NA NN (TIY M) PINT WX ONNN
N9 ,8 NN NI FTIMNN ; MORIY MNINNX DY ;059222661 NI9DNY MNT NTIVN Dya

vn

5 DXVAYNI POIW NI I 2014 NN NVOID YPNVPPTI NN = (179Y) PP NN M
NN NVPITI DN P I PRI MVIAN DINN TNKPNNIN P IPON TIY TIVND NN
VN MY D1 MMPH NIINA NVPITI 117D 2007 MY TYY 2006 MWD YDINNNN
PYRI ININ PN INY 07¥A HNIY NXIN ¥IAD NIANT NVPPTI )1 2014 M TV 2011
TNY NOWOA 93N NN DIAN-DN NVIDIDNIND DY ,DO0OUNI NPYNXT NN NYIYO0a
PPIY DY DY PIINAYNI 127 1IN I YN N ,DNVPITI NIANN N 2VMNY IR
;2.11.1965 TIANN2 121 NP NN TN .1NI2AND INKX (TIY M PIN2 WX ONNN NITHIND)
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YNTIN TIN2 1IN IIMNNND ; THPINRIY MNIIN DY ;022150213 NI9DNDY MNT DTN Hya
AN YN NLT

N9 5723)n0 N2 120 M 2015 DI0NA NVIY YPNVPVTD NN 120 NN M
L) 295 1093 WNDN NIANY DMTP PYTA (YL K9 1) FLNG -n 0NN Hnimy mdxon
DINT 57N IXIND TIVNI DXDNPNN PN DMWY DIPPINI DNV 6 HYN 11D 120 N
I ION DN NINRD DINN VIIGN NIPRNY DIPN OINN 5N ,MINM NNYPNN
A0 NPNYNM NNYPNT ,MPINIRD IDINNA NMIYI MITYN 19002 Dy gMy 7P 12D
N2 MNHNNN DY DXPOY HMNA MY INIM ,DXPDY DN NP2 NYRI ININ 120
DT 9N ,0MNVPPTN NN DY 25 .DHYIPI MY NVIDIDNINDN DY
.172N2 NN (TIY M) PIN DN ONNND NITHND) #PIY Sy SY "NNAVN 127 1PN 12D
MNIN YY2 ;035733443 NI90NY MNT NTIVN HYI ;9.9.1978 TINNA TH1 J20 NN N

AN DN 711802290 N2 1NN ; ORI

(DY DNYP DMNIN) DPYMPOY 2.0V ,2012-2 INIPT DPOMPO DY ININY 9D
(012 MNP 217 29-DY) PNN 19IND DD DY INN

:MININ MOINNN MINDIND NPNIVN NPONRIY YN

"

TI9 M ,PHY PONR I ,GNVY DR I DY UINND DNIPN DR WY vIMn (D)
YN N ,JA0 PIN N, POOYIA AN I OINTIPDIND VI N IO
NOPNY NI1AN2 DNVPPTI A0 AT D ALY PIX M PV
DYND’ OTPPON DN NXON ,NNIN DPIYN NPHYIN NPORN DINA DOPNONY

; 772NN PMIPM NMIANN PIN MXNND DNXNNA J0-0NP

TI9 M POV PON D I DTR I DY DIMNN NN WY (N) v9mn (i)

YN I 12D TIN I, PIOYI ANRY N PINTIPDIND UMD I )OI

NN YRS AURD (2) ;120 O I DY NININN DX TIYNRDY TWUNR NP

DMNVPPTNN TN I3 DY OTPIN MM DY WP MDD MIRNINN NN

(N) PYDI DY 1INSY DINOVPIT D TWURY () ;(N) PYDI DY 1MNY

IURY (T) ;192NN DY NRMOPN NIWNN ORY) MV NDYIN NN 1DUNDd

NN 1DV’ MNPY 1INI DNOY (K) PYDI Y0 MY DNOPITN D

QUNRD (1) -1 5 NXON 19INT DIND 1DOWN DNV NN YN OPPN NDOYNIN

NN NOWNN 120 DTN 90 MNP PND 5 NOINN NIRRT N9 7D TIUNRD)
MNINRD NVONNA

(1) ;5)7120Y MIN I PN MON 723 HY 9NN NN IWRD (N) v9Mn (iii)
2) DY 0PN NI DY TP MDD MXXNN TN NN TIUND) TUND
IN DY P MHOX /2 2D UKD () 312DV PIN I DY N DN
;172NN YW NRYPN NIYNRN IRYD MO NDDINND NNND 1DPWUND )12V
12U NPY YANI DNYY XI1IIVY PIN D) 1T MDN 72) 7D TWURY (T) -

Y5 NI I9INA DIND 197V DNOY NN AN DOPN NOYNIN NNPD

7.7172NN NIVY PN NIXR MOVONN : VIMND  (iV)

120 NN 919D NY AN NPIYH NMIYN) NIYIN

2ONNNDY MOVD ,DXWATIN DINYIND 91952 ,071aNY D PNNI NIANN IPM MIANN PN
(MH2NN PINA 7NIYN ORWDY NNND NITHIND) NIVND IRV DINOPIT MOV UNIN
WNAY DTNN IN DYYNHD IRNIND INYD 1DONY MRS IN DPINN )2 172N OINN

U THDN2 VNN ,NIAND NIYN IRV IN DINVPITI OTPINA



SV YN OOYI ST DY NIVIN,17.10.2013 DY NNPPNNY NTNPHN 1ODON NOPONI
2.0 DYLN DNVPPTY,L(MINYNRN NDXYN ANI) DTN NDN NV AN NPIWN NIAND
IN 172N DNVPPTI DNNND 2D ,NIANN )PNVPPTI NY NNMINI NIV ,0PI»PD)
QNN PTIWNN MWD 2N MINK MIIN2 112NN DY NIYN ORYN IN DNOVPPTD
DYDY ONNINN ONVPPTN Y MNPV aND APWN PN THond “"C" Novd
MOPPTI MNND NIIND WX (PDAZN) INT 12 7INI M 20N IRD 7T - \PNOVPIPTA
IR I PN TIOX 72X, TPMVYN 15557 NPORN NN NYd 121 ,N712N NN
NOYPPNNY TPV 15000 NOONI NIANN SV NPINN oY1 T DY NIVIN - HI12MVY

.8.5.2012 oy

92PN 955 NN YT-DY DIYWND 1208NHN NPWN DIDD ,1DTIVHRN NPWN ANdH DONNNA
9N ANNY N 17.10.2013 DA NIAND YT-DY IPIVPY NN 1IN DD DONNNL NPYUN
P2 ,39TIVAN MNMYN AN WP MY OMNN 1PINA AN 227D NPY DIDD DI WK
Sy oY XD 9TV NPWN AN0D | NODI2 DIXVNNN DIVPNRIN VPN YW MYNINN Do
DIPIANN N DNPON OO0 MMTN 9 Yy (shareholders equity) »3yn NN 25%
N 2T YPNVPPTN NVINN NYIAP TV Y NIINN IPNVPPT IWRY DININND

(1929130 N9YWN DIDY) NN

aN5 Y PN BIVY 29.4.2015 DY NOPPTI NNNY 120D NI DD PNIYNY NN YN
MN2INA NIINND DY NN RYD IN NOPITI IN NN NOPITI ANND MY NPV
.29.4.2015 DYN 921N NIRDJOTIVAN MWD AN AN ,MINNK

VNN HOM ,20 'ON NPPNY DRNNA DMVIASIN DINPIVN N IWPN WPWI M [ PINDd
RVARTa I falvjakl

AN THRON XIONN NNONY 9199 191D 010N

NN IIURDY AUND NYINN IDYIAT 1NN 1IN IR YPNOVPIPTN NN DTN
AYNNNA 2D 2990 NV DIDD 2D IWIAPY 12D NN DY 1OTIWHN NOWN AN NPIYN
IND DAY DIN PDTIVHN NV IND YV | NIDIA DIVNININ NN INPRYY MDD
21NN NTYY .1HANN NVY PN NIN MOINN D WX ,NPNONN NIINN NPV
DYLVN DMNVPPTN DY JAD DI N HY SYND PN IR DAY IV PPNVPPTN

.M NUD OPOMPOY 2.0

DXNYP DHNMN) DPYMPPDY .2.0¥ ,2012-1 ININT DPOMPD 4 RYNA DY ININY 19D
(DM MYIP 2179-HY) TNN 19IND Y5 DIWIANND (DY

: MIN2N MOVONNN MINDIND TPTIVYN NONRIY YXIN

DTN 99 DX MOYY NHANN MANNN NN IIYNDY TUND : 09NN (i
;M9 AN 1Y PIYND )20

SYIPRYI MDA AWNNNA A0 DN 129970 NWN DIV 1 VIMN (D)
DMAN 0PN PTIVHN NPVN 2N DY | NoDIa DOVNNN NWN
-3 5 MPNONN NN NIV NND

1.1720N NID PN NOR MOVINN :v9MD (iii)

NYIN ,(8707) 192NN DY INYIN VP27 (PDATN) ANT 12 2INI HYW YNNI 11390 NIYIN
NOYNAM NIV ANN MDY IMIAA MNPV Y3 SN NY 9 NVYINY )Y 09NN Han
.193NN SY N9YUNN INVI MV
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27 D2 DYNON INNND NNPM NN (S7A%7) SNNON VYT JNOHN ANT 2 Y INA N
AN )2 N2 AN DN YT NN INONND PNVPPT NNPXAN NTYY L2015 920N
VPNOPIPTN NNPXAN NTYY 2015 90PN 28 DYN HNN ,DNY VDY NI PWILHY NNNDY
INPNMIN NN 1) NN PIYY NMINPIAN DINN ANT 12 1IN N0 DY ITINMTD NP NN DM
ANT 12 OIND M DY TOTINOT INPNMDII NIND 1D WIAPY MIVIVON-THITINNN NPOIN
NN NODN NANNDD ANT 12 N0 DY YINND PIPND ) PIYTYN )PNOPITN DY IDND 1nmam
PIIVTO PYYNND NI INT 12 D DY INNNDKY OO NOY DNOVPPTN .NI1INN NWVD
SY NPT ANT 12 N DY INNND TONNA 2D 1VINA PINTYN PNVPPT MDY NMYNHIN
Sy NN 0X NTYNN T ,(MIINN PINT MIND) DMV NVIDY OHYA MY NI1IND PP ,NHaNN
N91¥ 1MANA NI ANT 12 I DY NPDIAN INPNNIN .ONM 90 ANT 12 N DY NPdY ITVN
.17)92 DXANN)N D NNNY NNV NIIN PN TIN NN NNYSY DIDIAN DINNNA TNY 29
NP 12 MHVIVORM TPDINAN NN DY TIN NIIND OPOYA NPYHYHRN 1NN
NPDY NIANN DY PPRNN YTINNN HWNNN DY MNNDNN 21NN NNPYAN MITY 971D PYYN
NNPXAN NI .NIAND MDOYAD TdIMYNYN MY 1IN ONNN DNV ToNNa NHaNN

AANT 129N 9 DY OVOIRD PRIYN NN O7I90 1YY \PNOPPTMN

1191 2009 IVPIND (X7NT) NN NVPPTI VT PNVPITY MY ANT 12 1IN N
YMPY PNIYN ANT 12 D .MIND DTN 1IN 119D DIND NTYN ANPIAN DT I7Pd
5S¢ OWNIN DYODON HMINDY H7D)NT NIYND 11179 ANT 12 91 .2009 MU NVIVON SPDY IV
D121 DXTPAN NN 1 1976 MHVA P20 08N NI 2008 MY DOHNAN 71
DINAN DYDINMNN DITPAN 7P ANT 12 9N .PIV 12 YD, 1NINDIAN NVNA DIV
Sy TNKY 970D DYNON PI2 DY SUNIN DIDON KNI HOIND MIvNd M»dn Nad
MV NMNPIZD NN DY NN 793D NMIWN ,2001-2002 DNIWN P2 MINDIIAN TIVHN
97y ,2001-2006 DMWY P2 DD DI DO 7Y ,2002-2006 DMV P NININDYA
P32 5V \PNOVPVTN Y PO ,2002-2006 DNOHYN P PNV DO P PNVPIT
YD) DI NN DY NNV YOS MUY 2001-2002 DNWN P2 PIN-1M1 signature
PMON : NININ MIINA NOPIPTI JNON ANT )2 Y INA N .2006-2007 DNIVN PA NMIMPY
- PPN LNIYYA DINYY (PDAYN) aNT )2 Poalim Asset Management UK Ltd. n7ya HYorap
J7Y2 TPDINY KN ADIWOONY 7Y DTN DI OIRP DY TPYYN NN MYPYN INDN
YIND 1 .2006-2007 DMWY P2 IAN-DN TIY M0 NONIAD NVPIPTI D) 171D ANY )2 N
oMy (M.B.A) Dpoy Ymna Y ININ Sy 199521 NURI ININ DY N ANt 2
M) PN NHNN NITHIND) 7PINAYNI 21IP” 1R ANT 12 2IND I AN DN NVIOININND
PN MITHNN DY PUXIN PONI NNYND NITHND) "PNY Hyar Sv (1968 -n7ownn Ty
N790NY MNT NTIVN Yya ;19.3.1952 PINNA TON ANT 12 OIN2 N .NH2NA (MMND

AR DN L9 INIYW ORINY 2INI 1IN ; TPORIW MNITNX DYa ;051205508

PIN O9-5Y PO THPRNIVN NPNNIN DY NN ,ANT 12 IND N D YIAP YINVPPTN
MNOMN ONYA NVPIPT D) NI ANT 12 N ,Q0N P DY NPMNY INPRM MIANN
2PINNN P11 295 (Independent)

DNNN2 JPOMN DI NOOW INT 12 YIND DY D) OOWO PYNNY MMNYN NI1aNN
NPINY 195 ,2000-07YNN LONNN NOPPTO MR 1NN 1272 ©HYD) MIaND NPNY
DYNVPIPTIN DY DIND NNT NN ANT 12 YINA 1D OOWOY DINNY T (799N MIpn”)
DOVO MMNYN NIANN ,T9Y (9NN DN /9T) 172N GONN ¥’NTN 192N 7D INKD
180,000 N2 >NV DD ,(2015 TIVPIND 28) YWTNND PIVH THINN DN AN 12 OIND IND
100%) TPIIYN TPYWHNN NDYNN NN LNV MONNYN Ny @ 4,000 Y DD [
HYNNNI NI MANNVYNN TYNI N DIDDN 60% ,1PD NN MANNYNN TYND N DIIDN
1PIND DPNNN TTHRY TINY L(AND2 NN MONNYNN IYND DT DIHDDN 50%-1 NNYPN
50,000-2 IMWVN Y915 YMY DI1DDN MNS XY NIPN D521 ,2007 1208T YN P2 DONOY
MINNN TN NADIN L("DIMNN7) NPIND DY YT-DY I2Yya WINY 19) "IN T

Bah}apdivlal

NPXNY NIPNIY,2008 MV WIAP NIAND DY NN DY) )PNVPIPTN ,NNPIAN DTN
NIPN Y9-S5y NIANN DY DIN/NTY NPINN POHYN 172NN ,NI12NA DXNVPPTY MPIIN
910NN NYTN 9-DY INPY YD) DN ,ANT 12 YIND I DY DINY TPWHN 1 NVINN DN

.172NN DY NIVNN OINVID



919921 ,ANT 12 YIND W HY OUOIRN PIYN NIX OMMAY 1Y PPNVPIPTM DIIND NI
910010 DY ANT 12 99D DYV YR NOONI NNND Y20 INONM NN ,WTNHD MIPNID
PNVPPTN DINNN NTYY IO 1D 913N NNPN VDN MPIDN MNXIN NN NIDINA
99 50 ,N1IIN YA YT-DY 92y IWINY 9D IUND NOOONI NN DYIAD IDNM 1IN
YN 9PINA NNV 193) NIANN DY NIYNN ORI MY NDDIN NNPY PYDd INT 12

LNDP J9IND DIND PYUN TUN O OMPN NDOWN AN ,(NYD

9OND NN THDN XIONN NNONY 9199 1t D10

99955 DWIANN (DY DINYP D) DPYPPO) .2.0 ,0PD»PO »-DY 2012-1 DONAY 95
(D2 21770 9-5Y) AN 19N

:ININ MOVINNN NMINDIND NPONIY YNIN

SV IMPN NUPPTI AT 12 IND I DY WTNND PPN DX IR :09MD (i)
PN ,MINN PN ONNNA ,DNY YIOY N2 NODN NNNOY ,NHann
;2015 920PINA 28 DY HNN,VH-DY VPMINY

9N ,9990 NNPNS DRNN2 MIRXIND NN D10 DIPYN NN IWRD : 09NN (ii)
YN 192NN ,N7IN DMNVPPTY NPININ MPMNNY NIPNI AN 12 1IN
NPT IP-2Y INPY YD) ON 910070 NP 29-DY ANT 12 YINT 90D NPNNN
NON9N NN PYHNY ANT 12 1IN TN SVINYIN TN NIANN DY SNN
YN 2NN L(NYD NYN GPINA MNNY 193) 19NN DY NIWHNN IRV NIV
LNDD J9IND DIND DYDY IWUN DY DMOPN

1173200 NVY PN NOR MOVINN :IMN(ITT)

931299 BN 991 RN 5793195 NYII9N ININ NYIN

NN DMDY YPa INT NI2NN Y7030 MY OMN 1 YD NIANN NYWTIN ,2015 YNN1A 19 O»a
YTPON NN DD NN DN IN INYPID MY NIINN PPNVPPT NIANN 97230 YTPON
17991 2011 92IVPIND NVID 923N PPANY NNH VI DN N .2015 D12 1 DY NH1IN2
192NN PN DIWMD MND XYY HYS 195NN ,NIANN D79IND YPPONI DNV WIDWN NdyNY
NNMYPNN PIY YTV 1NN MDONNRD TPMINNN D220 NNNNDN THIPOYN MINONNI
SV DNMIYYA NIINN 9730 PPN NN INKY DY D3P NN 0 2D, )IN ITOPN INND DNIWAI
TN NN D, 0NN DVNNRD MAN TN ,NNYPNN PIVA IDNY DOVPIT ODNIPY

NN MNOXHN NPPOYN MNRXIND NN OOPHY MYINN MAIND

AN THRDNA XIONN NNONY 9199 1oND 010N

27 NN ,172NN YY 91NN NPPTHY 1O PIND 20 PPXNY ONNNDY MIANND PIN 19D
nYT MPPW N1HaNY .NHaNN MTOM YW DNIYIN NN NIAYD DXWAT N7aN 790D N9
1252 MXIN MO ,PIN TN ,NIANN 979300 MITD ,NIVN RYND DY Pivn pnIyny

.D»VYAYIN NN NMITOIN MOLINN IVNDY DPWYN 1 T1D DIPINMIN)

ININD NNONA NN DY PIVN NIANN DY DI0HNN NPPTHY DRNNA - 7AW PIvn”
QVIYN NDYNN 25% YY NYY XYY qOIVN 11OV DIDA DY VN> ,NIWHNN RYN YW Npoynn
MYNY MIYNN XY DY INDINY 20 DXW1A Yap>» NYd IaN Pavn .N9ana NTay mv Yoo
NV YV INNON NMPNA NIANND ONINAY 2D DIVWA 2NN ,71PNNT DINYM 1NN T
MDY ONMI YOI PN LJD 1D .NTAND PPNVPPT T DY ¥yaAp»Y 13D NIVNN

WY PIVNRY NIWNN RY MDT DY INISVWMN NIWNT KU DY NN
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MY 20-F 090 1) Yy 172NN YW OSmvn MTH IR 1NN DN AN YW INNON NN
PN 6B PYD - XTI N2 NONIN ,DMNVPIT .6 PYD” 31.12.2014-2 NHMNONY
0 7000 YE nava i

DNNN2) DOYXIIN NYIION MNIND YINI DIPINM 190N DPY YPNVPITN INN NN
NN NN DY AT NPIVN OND NN (NI2NN DY 510NN NPPTHDY PIND 20 N nd
YY) 192NN DIVIN DY NPHY TIN ,DNNA PO DMNOHNN P PYTHN IWPD IWAITH
NTHR L, NPONIT MIIND VIF,PIV MDD ,MNMP IRNYD MTIPI NPNA TN PNMN
MNIN NYNA YT NIANN DY DINNN NTYY ,ID 10D 10370 THDNI VNBND M DTN MNNI
N NTY NYOION ININ DX IZYN 191 INNDT MNY MDY YAY NI DN DY NYIIaN
DN N HY NYISN MNIN NN UK T2192 HPY NIINN )1PNVPIT .NIINN DY PP NOPTN
IWUNRD 172NN NN ODYAY NPDNNY IWINY NHTN THDN YOVNIY DIPIVN DDA DY NI

TN TADN INTITHIND YN YN PIvH NN

DTNNN DOYIN NYONM TN ,NNT PN PTNY 9331 D1INN NPITNID 7.1.3 Pyod ORNNA
NN AUNY YPNOPPTM DIINN DT 19V 7OXTAYPH DMPNR’A ,IIIN 1IN NN
TID HYY DININD NPION ONIN TN T OPP INKRD NN ,NDOND MTNNN §IN NIdDNN
TNIND NOONN D NYIAPY TPHYIN NONN NMITINN SPIN N1NA TIN ,DOVNN DOPII)

.20 NIVY NN

NN AURD 1PV NOONI NPIND OYYAD INONM IVITNN YPNVPPT DINN DTN
DTN TADNI INTITHIND YNIND DY PIYN

DYNYP DN OPOMPDI .2.0 75 2012 MHIYA NMPT DPYYPD 4 RYN DYDY ININY 195
(D2 MNP Y9 YY) TNR 19IND DD DIWIANN (DY

:MININ MOLINNN MINDINN TPIIYN NAPONA ¥ YNIN

DY DN 90D YSIN NYION PIVHD NPIVD NN IUND 109N ()

7.7192NN N2IVY NN NINT NVINN 1 VIMNN (i)

YW MIYIN 91 ,N9ANN D793 DY APOYNI NN ININ NYIN

YOPINI PNYNI PIVN I HYW PPN DY NIIND )PNVPPT WD 2015 NN 19 D2
nYRN 1Y) 2015 POPa 1 OYH HNN NIRYD NIAND DOMND 070D MIWNN IRT
(11397

TYIYPAN 191 H79301 HY NPDYN NNNDN ONIN NYIND NNID DR ,NHIND ONNNA
INDNN IMYYI HOPVIY NN NP2 VIRIP 121D IPID DY DI NPY DIDNA 172NN
PPoONI ,NIANN DY MDD DI YMPY NYAPD (791190 H9207) YNV PINON I DY
.M NINN TNNN HNN (79111930 B9917) 1152 dNYWN)D 9N MYSNNI ,NI1ANN 9790

A3 THONA XONN NNONY 9195 191D DIDN

.8

.97%) 13N MYXNNI VI PONN PO O»N N
PNYI ,NIINT NIWN SRY 901 IN 1IN NYR SY NPDYN IN NIND ININD NDNMNNN TN - 799185 H93as 2
.(M72NN DY D1NN NPPTNRD ORNNL) DY NN N DD
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S¥ OH0ON NONIN DY NIAND DY MIVYPNN ,MNaNN PIND (1)(1)) 272 9yod ONXNNA
TYON TNYVI DININN NPPTHY DRNNA INY INPOYM INNND ININY IWNI ,NH2NN
PYDA VIAPN THPN 2172 NINN ODYA S NPYHHIN NAPONRM \PNVPI TN ,DINDNN NTN

.MN2aNN PIND K267

172NN MIAYPNN 19 NIANN 97230 DY NPOYNN NNNON MNIN RYNA MT 21NN DTN
YNV XYM JT NI2ND YPNOPPT 1910 INRDY MM YN 5NN NHan Oy DOvNA
DNNNA DN YNYNII TN HY NPOYN NNINON NN D WP DNVPPTN MDY MDY

.N2NN SV H1mNN NP TNRD

NN N0 P2 ,MYDI5N 91NN NPPTH MNDD NN IPY )PNOVPITN DINN NN
P25 192NN 9793N YW DXOIVINRN P2 OXNND NIODY DWINAD DINHN P2 NYPD DY TN
NPVLINDT IRNYN MTIPN NTH NMHX NN TIN ,NPIN YIYA) NIIND DY DIDIVINRN

PV MM

MIN NX VIYIN INNDNI MDD DIV NXIN 1IN JPNVPPT DINNN DTV 191
DODN 1Y ,H7oNn YW INPOYM INNND MNIN NYON T2TA ONN) L, NPOYNM NNNON
TIWYONRNYN PN NN ,NIINA INPOYN MDY DY MMIOYM 210NN NPT 0N
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[THIS DEED OF VOTE IS A CONVENIENCE TRANSLATION OF THE BINDING
HEBREW VERSION OF THE DEED OF VOTE (KTAV HATZBA'A) REQUIRED BY
ISRAELI LAW]

Date: September 9, 2015
Partner Communications Company Ltd.

Deed of Vote - Part |

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

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

Type, date and place of general meeting

Annual General Meeting (the “AGM”) will be held on Tuesday, October 27, 2015 at
10:00 am. (Israel time), at the Company's offices, 8 Ha’amal Street, Rosh Ha’ayin,
Israel or at any adjournment thereof. The telephone number for inquiries is +972-54-
7814191.

Pursuant to the Israeli Companies Law (1999), as amended (the “Israeli Companies
Law”) and the Israeli Companies Regulations (Deeds of Vote and Position Notices)
(2005), as amended (the “Deed of Vote Regulations”), shareholders who will not
attend the meeting in person may vote with respect to items 4-8 on the agenda by a
Hebrew form of deed of vote (ktav hatzba'a) and these items are subject to provisions
set forth in the Israeli Companies Law and the Deed of Vote Regulations (the
“Regulations Procedure”). For the shareholder’s convenience, items 1-3 on the agenda
are also included in this document although said items are not subject to the Regulations
Procedure.

For the shareholders’ convenience, items 1-3 on the agenda, which are not subject
to the Reqgulations Procedure, are set forth below:

1. Approval of the re-appointment of Kesselman & Kesselman, independent certified
public accountants in Israel and a member of PricewaterhouseCoopers
International Limited group, as the Company's auditor for the period ending at the
close of the next annual general meeting;

2.  Discussion of the auditor’s remuneration for the year ended December 31, 2014,
as determined by the Audit Committee and by the Board of Directors, and the
report of the Board of Directors with respect to the remuneration paid to the
auditor and its affiliates for the year ended December 31, 2014; and

3. Discussion of the Company’s audited financial statements for the year ended
December 31, 2014 and the report of the Board of Directors for such period.



The items on the agenda, which are subject to the Regulations Procedure, are set
forth below:

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

4.  Aprroval of the re-election of the following directors to the Company’s Board
of Directors until the close of the next annual general meeting: Mr. Adam
Chesnoff, Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Sumeet Jaisinghani,
Mr. Yoav Rubinstein, Mr. Arieh Saban, Mr. Arie (Arik) Steinberg, Mr. Ori
Yaron and Mr. Yehuda Saban (collectively, the “Appointed Directors”);
approval (or approval and ratification, as the case may be) of the
compensation terms of several directors; approval that these directors will
continue to benefit from the Company's existing D&O insurance policy;
approval that the directors who have indemnification letters will continue to
benefit from the indemnification thereunder; and to approve and ratify
(subject to the adoption of Resolution 5 below) that Mr. Yehuda Saban will
benefit from the indemnification under said resolution.

Under the Israeli Companies Law, the directors of the Company (other than the
external directors (Dahatzim) who generally serve for three year terms) shall be
appointed at the annual general meeting, unless otherwise provided in the
Company’s Articles of Association, and shall serve in office until the close of the
next annual general meeting, unless their office becomes vacant earlier in
accordance with the provisions of the Israeli Companies Law and the Company’s
Avrticles of Association.

In accordance with Section 22.3A of the Company’s General License for the
Provision of Mobile Radio Telephone Services using the Cellular Method in Israel
dated April 7, 1998, as amended (the “License”), and with Article 23.2.6 of the
Company’s Articles of Association, and notwithstanding any other provision of
the Articles of Association, a Qualified Israeli Director (as defined in the Articles
of Association) shall be appointed as a member of the Board of Directors, and
may be removed from such office, only upon written notice to the Company
Secretary of his or her appointment or removal by Founding Israeli Shareholders
holding Minimum lIsraeli Holding Shares (as both terms are defined in the Articles
of Association) (the "Founding Israeli Shareholders™). The Founding lIsraeli
Shareholders have appointed Ms. Osnat Ronen as a Qualified Israeli Director on
or prior to December 8, 2009. Ms. Ronen has been a director in the Company
since December 2009 and is currently a member of the Security Committee. Ms.
Ronen served as a General Partner of Viola Private Equity from January 2008
until March 2013. From 2001 until 2007, Ms. Ronen was the Deputy Chief
Executive Officer of Leumi Partners Ltd., the investment banking services arm of
the Leumi Group, where she was responsible for the Group’s Private Equity
portfolio. Between 2004 and 2007, Ms. Ronen led the strategic planning,
deployment and execution of the Bachar Reform, one of Israel’s largest financial
reforms, at Leumi Group. As part of the implementation, Ms. Ronen managed the
sale of Leumi’s holdings in mutual, provident and training funds. Prior to these
positions, Ms. Ronen served as Deputy Head of the Subsidiaries Division of The
Leumi Group from 1999 until 2001. Ms. Ronen serves on the Board of Directors
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of Mizrahi-Tefahot Bank Ltd. and Fox-Wizel Ltd. and also serves as an advisor to
Liquidnet, Inc. and leading its activity in Israel. Ms. Ronen served on the Boards
of Directors of several companies including: the Paz Group, Direct-1.D.I.
Insurance Company Ltd., Leumi Card Ltd., Arab Israeli Bank, Orad Hi-tech Ltd.,
Amiad Filtration Systems Ltd., Aeronautics Ltd., Degania Medical Ltd., Matomy
Media Group Ltd. and Leumi Mortgage Bank. Ms. Ronen holds a B.Sc. in
mathematics and computer science and an M.B.A., both from Tel Aviv
University.To the best knowledge of the Company and the Company's Directors,
Ms. Ronen is not a Family Member of another Interested Party (as both terms are
defined in the Israeli Securities Law (1968), as amended (the “Israeli Securities
Law”) in the Company. Ms. Ronen was born on 29.11.1962; 1.D No. 057972077,
Citizenship: Israeli; Residing at: 13 Z' Be'heshvan Street, Ramat Hasharon.

Under the Company's Articles of Association, the Board of Directors has the right
to elect any person as a director and to fill an office which becomes vacant. Any
director elected in such manner shall serve in office until the coming annual
meeting and may be re-elected. Accordingly, on April 29, 2015, the Board of
Directors has elected Mr. Yehuda Saban as a director of the Company. The
service of the Mr. Yehuda Saban was recommended by the court approved
receiver with respect to most of the shares of Scailex Corporation Ltd. (“Scailex™)
in the Company. As reported in 2012 by Scailex, S.B. Israel Telecom Ltd., the
Company's principal shareholder (“S.B.”) and Scailex (and their respective
affiliates) are generally voting in a unified manner (according to a majority vote
among them). Additionally, subject to the provisions of any law, S.B. and Scailex
agreed to take all action, including their voting power in the shareholders
meetings of Partner, to ensure that the composition of the Company's Board of
Directors will generally be: a majority of candidates recommended by S.B. and
two candidates recommended by Scailex (as long as the cumulative holdings of
Scailex and its related parties in the Company is equal to 10% or more of the
Company's share capital, or one candidate if such holdings are less than 10% but
equal to or greater than 5%, or no candidate if such holdings are less than 5%). On
December 31, 2014, Mr. Yahel Shachar, who served as a director of the Company
on behalf of Scailex, resigned from the Company's Board of Directors, effective
as of that date.

The Appointed Directors will terminate their office as directors of the Company
as of the end of the AGM. It is proposed that these directors be re-elected until the
close of the next annual general meeting, unless their office becomes vacant
earlier in accordance with the provisions of the Israeli Companies Law and the
Company's Articles of Association. No change is hereby made to the service of
Ms. Osnat Ronen as a Qualified Israeli Director and to the service of Mr. Barry
Ben Zeev (Woolfson) and Dr. Michael Anghel as external directors (Dahatzim) of
the Company.

The Company's Board of Directors has determined that the board should include
at least three directors who are “accounting and financial experts” under the
Israeli Companies Law and regulations promulgated thereunder. Mr. Adam
Chesnoff, Dr. Michael Anghel, Mr. Barry Ben Zeev (Woolfson), Mr. Fred
Gluckman, Mr. Sumeet Jaisinghani, Ms. Osnat Ronen, Mr. Yoav Rubinstein, Mr.
Arie Steinberg and Mr. Yehuda Saban were determined by the Board of Directors
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to be “accounting and financial experts” under the Israeli Companies Law and
regulations promulgated thereunder. Dr. Anghel, Mr. Ben Zeev (Woolfson), Ms.
Ronen and Mr. Steinberg also qualify as independent directors according to U.S.
law and Dr. Anghel, Mr. Ben Zeev (Woolfson) and Mr. Steinberg also qualify as
independent directors under the Israeli Companies Law and regulations
promulgated thereunder (bilty taluy).

The Compensation Committee and Board of Directors have noted the respective
personal interests (as the term "Personal Interest” is defined in the Companies
Law) of the Appointed Directors and of Ms. Osnat Ronen in this matter.

The Compensation Committee and Board of Directors have resolved and
recommended to the shareholders at the AGM: (a) to approve the compensation of
the Appointed Directors (excluding Mr. Yehuda Saban) and Ms. Osnat Ronen,
commencing from the close of the AGM, and to approve and ratify the
compensation of Mr. Yehuda Saban, commencing from the date of his
appointment (April 29, 2015), for their respective services to the Company as
directors, which is equal to: (i) an annual fee of NIS 180,000 (one hundred and
eighty thousand NIS); and (ii) an attendance fee of NIS 4,000 (four thousand NIS)
per meeting, applicable from the fifth meeting per year (100% thereof for
participation in person, 60% thereof by means of communication, or 50% thereof
in writing), in each such case, linked to the Israeli Consumer Price Index
published for December 2007, but in any event no less than an aggregate amount
per annum equal to U.S. $50,000 (U.S. Dollars fifty thousand, payable according
to the representative exchange rate on the payment date) as previously approved
by the shareholders (the “Compensation”); (b) to approve and ratify the
reimbursement of reasonable expenses in connection with the performance of
their role as directors of each of the Appointed Directors and Ms. Osnat Ronen, as
determined by the Compensation Committee. The Compensation Committee has
determined that the reasonable expenses shall include the following expenses: taxi
fare (as needed, upon submission of receipts); in case of international traveling -
traveling expenses, including business class airline tickets; hotel expenses (up to a
budget of $300 per night); and additional expenses (Per diem - $80,
communication expenses and travel insurance) (such expenses, as may be updated
by a non-significant amount by the Compensation Committee, from time to time,
the “Reasonable Expenses”); and (c) to approve that the Appointed Directors and
Ms. Ronen will continue to benefit from the Company's existing D&O insurance

policy.

In addition, the Compensation Committee and Board of Directors have also
resolved and recommended to the shareholders at the AGM, to approve and ratify,
subject to the adoption of Resolution 5 below, that Mr. Yehuda Saban will benefit
from indemnification under said resolution and resolved and recommended to the
shareholders at the AGM, to approve that the Appointed Directors (except for Mr.
Yehuda Saban) and Ms. Ronen who have indemnification letters will continue to
benefit from the indemnification thereunder and their indemnification letters will
continue in full force and effect.



It should be noted that the proposed compensation plan for the Company's
directors is in accordance with the Compensation Policy for the Company's Office
Holders, that was approved by the shareholders at an Extraordinary General
Meeting on October 17, 2013 (the “Compensation Policy”) and in line with
Amendment No. 20 to the Israeli Companies Law ("Amendment No. 20") and
that the relevent factors were considered (in line with Amendment No. 20), all as
detailed in the Proxy Statement dated September 9, 2015 distributed with this
Deed of Vote ("Proxy Statement™).

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

Mr. Adam Chesnoff was appointed to the Board of Directors of Partner effective
as of January 29, 2013 and was appointed to serve as Chairman of the Board of
Directors on November 20, 2013. Mr. Chesnoff serves as the President and Chief
Operating Officer of Saban Capital Group, Inc., responsible for overseeing its
investment and business activities, including private equity and public market
investments. Mr. Chesnoff is a member of the Board of Directors of Univision
Communications Inc., the largest Spanish-language media company in the United
States; a member of the Board of Directors of Celestial Tiger Entertainment Ltd.,
an owner and operator of pay television channels across Asia. Mr. Chesnoff is
also a member of the Board of Commissioners of MNC Ltd., an Indonesian media
company; and of MNC Sky Vision Ltd., Indonesia’s largest pay television
operator. In addition, Mr. Chesnoff served as Vice-Chairman of the Board of
Directors of ProSiebenSat.1 Media AG from 2003 until 2007. From 2005 to 2010,
Mr. Chesnoff served on the Board of Directors of Bezeq Israel
Telecommunication Company Ltd. Mr. Chesnoff holds a B.A. in Economics and
Management from Tel-Aviv University and an M.B.A from UCLA’s Anderson
School of Business. To the best knowledge of the Company and the Company's
Directors, Mr. Adam Chesnoff is not a Family Member of another Interested Party
(as both terms are defined in the Israeli Securities Law) in the Company. Mr.
Adam Chesnoff was born on 15.11.65; I.D. No. 022113567; Citizenship: Israeli;
Living in California, USA (His address for service of process is Saban Capital
Group, 10100 Santa Monica blvd., LA, CA 90067).

Mr. Elon Shalev was appointed to the Board of Directors of Partner effective as
of January 29, 2013 and was appointed to serve as Vice Chairman of the Board of
Directors and as a member of the Security Committee on November 20, 2013. Mr.
Shalev serves as a senior advisor to Saban Capital Group. Mr. Shalev was the
founder of Channel 2 news and from 1993 to 1995 served as its Chief Executive
Officer. From 1996-1999, he served as Editor in Chief of "Yediot Aharonot", and
from 2000 to 2001 he served as Executive Vice President of Discount Investment
Corporation Ltd. of the IDB group.. Mr. Shalev was the co-founder of SHL
Telemedicine Ltd. and still serves as a director in the company. Mr. Shalev served
in the past on the Board of Directors of Bezeq lIsrael Telecommunication
Company Ltd., DBS Satellite Services (1998) Ltd. (YES) and Bezeq International
Company Ltd. Mr. Shalev holds a B.A. in Political Science from Tel Aviv
University. To the best knowledge of the Company and the Company's Directors,
Mr. Shalev is not a Family Member of another Interested Party (as both terms are
defined in the Israeli Securities Law) in the Company.Mr. Elon Shalev was born
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on 26.7.51; 1.D. No. 050705276; Citizenship: Israeli; Residing at: 70 Yeshua Ben
Nun Street, Tel-Aviv.

Mr. Fred Gluckman was appointed to the Board of Directors of Partner effective
as of January 29, 2013. Mr. Gluckman serves as the Chief Financial Officer and
senior vice president of Saban Capital Group, Inc. ("SCG"). In this position, Mr.
Gluckman is responsible for all financial, accounting and tax functions of the
firm, and has been an active member of the firm’s investment team since joining
the firm in 2003. Mr. Gluckman is a member of the Board of Directors of
Celestial Tiger Entertainment and serves on its Audit Committee. Mr. Gluckman’s
experience prior to joining SCG includes international and domestic advisory
work in the London and Southern California practices of Deloitte. Mr. Gluckman
is actively engaged in the community, serving on multiple boards of national and
local charitable organizations including on the National Board of the Friends of
the IDF. Mr. Gluckman is a CPA and holds a B.S. in Economics from Wharton
Business School and studied at the Hebrew University in Jerusalem. To the best
knowledge of the Company and the Company's Directors, Mr. Fred Gluckman is
not a Family Member of another Interested Party (as both terms are defined in the
Israeli Securities Law) in the Company. Mr. Fred Gluckman was born on 18.1.71;
US Passport. No. 476326003; Citizenship: American; Living in California, USA
(His address for service of process is Saban Capital Group, 10100 Santa Monica
blvd., LA, CA 90067).

Mr. Sumeet Jaisinghani was appointed to the Board of Directors of Partner
effective as of January 29, 2013. Mr. Jaisinghani is a Managing Director of Saban
Capital Group, Inc. (“SCG”), is responsible for SCG’s principal investment
activities in Asia and is head of SCG’s Singapore office. In addition to being on
the Board of Directors of Partner, Mr. Jaisinghani is a member of the Board of
Directors of Celestial Tiger Entertainment Ltd. (CTE) and an observer on the
Board of Directors of Giosis Pte Ltd (Q0010). Mr. Jaisinghani played a key role in
SCG’s investments in Partner, Media Nusantara Citra, Global Mediacom, CTE
and Q0010. Mr. Jaisinghani was also involved with SCG’s controlling investment
in Bezeq Telecommunications Company Ltd. until its sale in April 2010. Prior to
joining SCG, Mr. Jaisinghani worked as an investment banker in the Mergers &
Acquisitions Group of J.P. Morgan in New York. Mr. Jaisinghani holds a B.S. in
finance and management, with high distinction, from Indiana University’s Kelley
School of Business. To the best knowledge of the Company and the Company's
Directors, Mr. Jaisinghani is not a Family Member of another Interested Party (as
both terms are defined in the Israeli Securities Law) in the Company. Mr. Sumeet
Jaisinghani was born on 1.10.84; US Passport. No. 480408618; Citizenship:
American; Living in Singapore (His address for service of process is Saban
Capital Group (Asia) Pte. Ltd., 12 Marina Boulevard, #17-01, Marina Bay
Financial Centre, Tower 3, Singapore 018982).

Mr. Yoav Rubinstein was appointed to the Board of Directors of Partner
effective as of January 29, 2013. Mr. Rubinstein joined SHL Telemedicine Ltd. as
Senior Vice President, Head of Global Business Development in March 2012.
Previously, Mr. Rubinstein served as an investment professional at Apax Partners
for nine years and as Senior Advisor to Saban Capital Group, Inc. Mr. Rubinstein
holds a B.A. in Business Administration from the Interdisciplinary Center in
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Herzliya. To the best knowledge of the Company and the Company's Directors,
Mr. Yoav Rubinstein is not a Family Member of another Interested Party (as both
terms are defined in the Israeli Securities Law) in the Company. Mr. Yoav
Rubinstein was born on 7.5.73; 1.D. No. 016447153; Citizenship: Israeli; Residing
at: 4 Hatziporen Street, Ramat Hasharon.

Mr. Arieh Saban was appointed to the Board of Directors of Partner effective as
of January 29, 2013. Mr. Saban has served since 2010 as Chairman of the Board
of Directors of Saban Brands Israel Ltd. From 1983 until 2002 Mr. Saban served
as the CEO of Israel Audio-Visual Corporation, a media distribution, licensing
and merchandising agency that he founded. From 2000 until 2002 he served as
Chairman of the Board of Directors of Fox Kids Israel, a joint venture with Fox
Kids Europe. From 2005 until 2012, Mr. Saban served on the Board of Directors
of the following companies: Keshet Broadcasting Ltd., Pelephone
Communications Ltd., DBS Satellite Services (1998) Ltd. (yes), Bezeq Israel
Telecommunication Company Ltd. and Bezeq International Company Ltd. To the
best knowledge of the Company and the Company's Directors, Mr. Arieh Saban is
a Family Member of another Interested Party (as both terms are defined in the
Israeli Securities Law) in the Company. Mr. Arieh Saban was born in 1947; 1.D.
No. 064902083; Citizenship: Israeli; Residing at: 59 Kaplan Street, Herzaliya.

Mr. Arie (Arik) Steinberg was appointed to the Board of Directors of Partner in
January 2012 and is currently a member of the Audit Committee and the
Compensation Committee. Mr. Steinberg served from 2006-2010 as Chairman of
the Board of Directors of Psagot Investment House, Ltd., as well as other
companies in the Psagot Group, leading and overseeing the business strategies of
the Psagot Group. Mr. Steinberg served as Chairman on behalf of York Capital. In
addition, he served on the Board of Directors of the Tel-Aviv Stock Exchange.
Mr. Steinberg also served between 1999 - 2003 as Chief Executive Officer of
Ilanot Batucha Investment House from the IDB Group as well as a director of
Maalot (the Israeli affilate of Standard and Poor’s). Prior to that, Mr. Steinberg
served as Managing Director of Etgar - Portfolio Management Trust Co., owned
by Bank Mizrahi. He also served on the Advisory Boards of Mobileye
Technologies and Novatrans Group SA. Mr. Steinberg studied Economics at Tel-
Aviv University. To the best knowledge of the Company and the Company's
Directors, Mr. Arie Steinberg is not a Family Member of another Interested Party
(as both terms are defined in the Israeli Securities Law) in the Company. Mr. Arie
Steinberg was born on 28.1.1965; 1.D. No. 059222661; Citizenship: Israeli;
Residing at: 8 Yiftach Street, Ramat Hasharon.

Mr. (Adv.) Ori Yaron was appointed to the Board of Directors of Partner in May
2014. Mr. Yaron practices law and manages Ilan Yaron Law Offices that
specializes in the areas of insurance and torts. Mr. Yaron is a member of the
Board of Directors of the Geophysics Institute and served from 2006 until 2007 as
a member of the Board of Directors of Mekorot Development & Enterprise and
from 2011 until 2014 as a member of the Board of Directors of Hozei Israel Ltd.
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Mr. Yaron holds a B.A. in Economics and an LL.B. both from Tel-Aviv
University and is a member of the Israeli Bar Association. To the best knowledge
of the Company and the Company's Directors, Mr. Ori Yaron is not a Family
Member of another Interested Party (as both terms are defined in the Israeli
Securities Law) in the Company. Mr. Ori Yaron was born on 2.11.1965; 1.D. No.
022150213; Citizenship: Israeli; Residing at: 17A Baruch Agadati Street, Tel-
Aviv.

Mr. Yehuda Saban was appointed to the Board of Directors of Partner on April
29, 2015. Mr. Saban served between 2011- mid 2015 as Vice President
Economics & Regulation and FLNG (Floating Liquefied Natural Gas) manager at
Delek Drilling Avner oil exploration. Previously Mr. Saban served over 6 years in
various capacities with the budget department of the Finance Ministry as Manager
of the Telecommunications and Tourism Unit, Manager of the Budget and
Macroeconomics unit and as an economist in the Energy unit. During these years,
Mr. Saban was also an active partner in a number of committees and authorities in
the energy, telecommunications and infrastructure fields. Mr. Saban holds a B.A.
in Economics & Business Management (Graduated with Honors) and an M.B.A
specializing in Financing, both from the Hebrew University in Jerusalem. Mr.
Yehuda Saban was born on 9.9.1978; 1.D. No. 035733443; Citizenship: Israeli;
Residing at: 7 Hovevei Zion Street, Tel-Aviv.

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

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

(i) “RESOLVED: to re-elect Mr. Adam Chesnoff, Mr. Elon
Shalev, Mr. Fred Gluckman, Mr. Sumeet Jaisinghani, Mr. Yoav
Rubinstein, Mr. Arieh Saban, Mr. Arie Steinberg, Mr. Ori Yaron
and Mr. Yehuda Saban, to serve as directors of the Company
until the close of the next annual general meeting, unless their
office becomes vacant earlier in accordance with the provisions
of the Israeli Companies Law and the Company’s Articles of
Association;

(i) RESOLVED: (A) to approve the Compensation of Mr. Adam
Chesnoff, Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Sumeet
Jaisinghani, Mr. Yoav Rubinstein and Mr. Arieh Saban and to
approve and ratify the Compensation of Mr. Yehuda Saban; (B)
to approve and ratify the reimbursement of Reasonable
Expenses of each of the directors listed above in clause (A); (C)
to approve that the directors listed above in clause (A) will
continue to benefit from the Company's existing D&O insurance
policy; (D) to approve that the directors listed above in clause
(A) who have indemnification letters will continue to benefit
from the indemnification thereunder and their indemnification

-8-



5.

letters will continue in full force and effect; and (E) to approve
and ratify (subject to the adoption of Resolution 5 below) that
Mr. Yehuda Saban will benefit from indemnification under said
resolution;

(ili) RESOLVED: (A) to approve the Compensation of Ms. Osnat
Ronen and Mr. Arie Steinberg; (B) to approve and ratify the
reimbursement of Reasonable Expenses of Ms. Osnat Ronen and
Mr. Arie Steinberg; (C) to approve that Ms. Osnat Ronen and
Mr. Arie Steinberg will continue to benefit from the Company's
existing D&O insurance policy; and (D) to approve that Ms.
Osnat Ronen and Mr. Arie Steinberg who have indemnification
letters will continue to benefit from the indemnification
thereunder and their indemnification letters will continue in full
force and effect; and

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

Approval and ratification of the grant of an Indemnification Letter to Mr.
Yehuda Saban.

The Israeli Companies Law and the Company’s Articles of Association authorize
the Company, subject to the required approvals, to indemnify and to undertake in
advance to indemnify directors and other office holders (as such term is defined in
the Israeli Companies Law) of the Company for liabilities or expenses they will
incur, as a result of an action or inaction by them in their capacity as a director or
office holder of the Company, as described in the Proxy Statement.

At the Extraordinary General Meeting of shareholders held on October 17, 2013,
the shareholders of the Company approved the grant of a revised indemnification
letter (the “Revised Indemnification Letter”) to the directors nominated by S.B.
and Scailex, who were serving on the Board of Directors at that time, for serving as
the Company's director, or as a director or office holder on behalf of the Company
in other companies. The Revised Indemnification Letter is attached hereto as
Annex “C” to the Proxy Statement. The grant of an indemnification letter to the
rest of the directors currently serving on the Board of Directors - Dr. Michael
Anghel, Mr. Barry Ben Zeev (Woolfson), Ms. Osnat Ronen and Mr. Arie
Steinberg - was approved at the Annual General Meeting held on May 8, 2012.

According to the Revised Indemnification Letter, the aggregate indemnification
amount payable by the Company to all indemnified persons pursuant to all letters
of indemnification issued to them by the Company on or after October 17, 2013,
which indemnification letters include a maximum indemnity amount substantially
similar to the Maximum Indemnity Amount in the Revised Indemnification
Letter, for any occurrence of an event set out in Schedule | to the Revised
Indemnification Letter, will not exceed 25% of shareholders equity according to
the latest reviewed or audited financial statements approved by Partner's Board of
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Directors prior to approval of the indemnification payment (the “Maximum
Indemnity Amount”).

It is hereby proposed to issue to Mr. Yehuda Saban, who was appointed as a
director on April 29, 2015 and has not yet been issued an indemnification letter,
with respect to his serving as a director in the Company or as a director or office
holder on behalf of the Company in other companies, the Revised Indemnification
Letter, effective April 29, 2015.

It should be noted that the relevant factors in line with Amendment No. 20 were
considered in this matter, as set forth in the Proxy Statement.

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

The Compensation Committee and the Board of Directors of the Company have
resolved and recommended to the shareholders at the AGM to approve and ratify,
the grant of the Revised Indemnification Letter to Mr. Yehuda Saban, resolved
that the Maximum Indemnity Amount is reasonable given the circumstances and
that the indemnification events listed in Schedule | of the Revised Indemnification
Letter are anticipated in light of Partner’s current activities, and resolved that such
resolutions are in the best interest of the Company. The Compensation Committee
and the Board of Directors have noted the Personal Interest of Mr. Yehuda Saban
and the directors nominated by S.B. or Scailex in this matter.

As described above under item 4, Scailex announced in 2012, that S.B. and
Scailex (and their respective affiliates) are generally voting in a unified manner
(according to a majority vote among them).

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

(1) “RESOLVED: to approve and ratify the Company’s
undertaking to indemnify Mr. Yehuda Saban and to provide
him with an Indemnification Letter;

(i) RESOLVED: the Maximum Indemnity Amount is reasonable
given the circumstances and that the indemnification events
listed in Schedule | of the Revised Indemnification Letter are
anticipated in light of Partner’s current activities; and

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

6. Approval of re-appointment of Mr. Barry Ben Zeev (Woolfson) as an external
director (Dahatz), approval of his remuneration, and approval that no change
is made to his right to benefit from the Company’s D&O insurance policy and
indemnification.
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Mr. Barry Ben Zeev serves as an external director (Dahatz) of the Company
and his term of office expires on October 27, 2015.

The Audit Committee and Board of Directors approved and recommended to the
shareholders at the AGM to approve, the re-appointment of Mr. Barry Ben Zeev as an
external director (Dahatz) for a third term of three years, commencing on October 28,
2015. Our Audit Committee and our Board of Directors noted Mr. Barry Ben Zeev's
unique and extensive experience in banking and capital markets, while at the same time
Mr. Ben Zeev has finance and corporate-strategy expertise. The Audit Committee and
Board of Directors determined that, due to Mr. Ben Zeev's unique expertise and
contribution to the operation of the Board of Directors and its Committees, re-electing
Mr. Ben Zeev to another term is in the Company’s best interest. The directors noted that
Mr. Ben Zeev’s independence is apparent from his actions and the views he expresses in
meetings of the Board of Directors and its Committees particularly, since during Mr.
Ben Zeev’s service as an external director (Dahatz) of the Company, the Company had
two different Controlling Parties (as stated in the Israeli Companies Law), which also
shows lack of ‘linkage’ of Mr. Ben Zeev to any of them. Mr. Ben Zeev’s financial
expertise is apparent in his forward looking comprehension of the financial challenges
that the Company faced and his long term vision of the challenges that the Company has
yet to face. His deep understanding of the Company's activities together with his
financial and strategic expertise as well as his vast experience as chairman of the Audit
and Compensation Committees that uphold proper corporate governance of the
Company and accompanying Partner over the years are a significant contribution to the
Company's performance. The Audit Committee and Board of Directors have noted the
personal interest of Mr. Ben Zeev.

Mr. Barry Ben Zeev (Woolfson) was appointed to the Board of Directors of
Partner as an external director (dahatz) in October 2009 and serves as the chairman of
the Audit Committee and Compensation Committee and as a member of the Debt
Committee. He has been providing strategic business consulting services since 2009.
Mr. Ben Zeev served as the Deputy-Chief Executive Officer & Chief Financial Officer
of Bank Hapoalim in 2008. He joined the bank in 1976 and served in a variety of senior
positions in the branch system and the international division including New York. Mr.
Ben Zeev served in the following executive positions prior to becoming Deputy-Chief
Executive Officer & Chief Financial Officer of Bank Hapoalim: Executive Vice
President & Head of International Operations during the years 2001-2002, Deputy-
Chief Executive Officer & Head of International Private Banking during the years 2002-
2006, Chairman of Poalim Asset Management during the years 2001-2006, Chairman
of Bank Hapoalim Switzerland during the years 2002-2006, Deputy Chairman of the
Board of Directors of Signature Bank in New York during the years 2001-2002 and
Deputy-Chief Executive Officer and Head of Client Asset Management during the years
2006-2007. Mr. Ben Zeev serves on the Board of Directors of the following companies:
Ellomay Capital Ltd., Poalim Asset Management UK Ltd., Ben Zeev (Woolfson)
Consultants Ltd., Hiron-Commerce Investments & Mivnei Ta'asiya Ltd., Kali Pension
Administration Management Ltd. and Altshuler Provident and Pension Ltd. He also
served as a member of the Board of Directors of the Tel Aviv Stock Exchange during
the years 2006-2007. Mr. Ben Zeev holds a B.A. in Economics and an M.B.A both from
Tel-Aviv University. To the best knowledge of the Company and the Company’s
Directors, Mr. Barry Ben Zeev is not a “Family Member” (as defined in the Securities
Act of 1968) of another “Interested Party” (as defined in clause (1) of the definition in
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the Securities Act of 1968) in the Company. Mr. Ben Zeev was born on 19.3.1952; I.D.
No. 051205508; Citizenship: Israeli; Residing at: 9 Shmuel Shnitser St., Tel-Aviv.

Mr. Ben Zeev was determined by the Board of Directors to be an “accounting
and financial expert” under the Israeli Companies Law and regulations promulgated
thereunder . In addition, Mr. Ben Zeev also qualifies as an independent director
according to U.S. law.

The Company wishes to continue remunerating Mr. Barry Ben Zeev according to
the “relative method” of remuneration under the Companies Regulations (Rules for the
Compensation and Expenses for an External Director) (2000), as amended (the
“Remuneration Regulations”) by paying Mr. Barry Ben Zeev the same remuneration
that the Company pays its “other directors” and its additional external director (Dr.
Michael Anghel). Therefore, the Company wishes to pay Mr. Barry Ben Zeev,
commencing from the date of his re-appointment (October 28, 2015), an annual fee of
NIS 180,000 (one hundred and eighty thousand NIS) per annum and an attendance fee
of NIS 4,000 (four thousand NIS) per meeting, applicable from the fifth meeting per
year (100% thereof for participation in person, 60% thereof by means of
communication, or 50% thereof in writing), linked to the Israeli Consumer Price Index
published for December 2007, but in any event no less than an aggregate amount per
annum equal to U.S. $50,000 (U.S. Dollars fifty thousand) previously approved by the
shareholders, (the “Remuneration”) plus reimbursement of certain expenses.

The Audit Committee, the Board of Directors and the shareholders of the
Company have resolved in 2008 that, in the event that options will be granted to
Company directors, the Company will grant options to the Company's external directors
in a manner complying with the Remuneration Regulations. Such resolution shall
continue to apply to Mr. Barry Ben Zeev, if and to the extent permitted by the
Compensation Policy at the relevant time.

The Compensation Committee and Board of Directors have noted the personal
interest of Mr. Ben Zeev and, subject to his re-appointment, approved, and
recommended to the shareholders at the AGM to approve, the payment of the
Remuneration to Mr. Ben Zeev and the reimbursement of expenses to him as set forth in
the Remuneration Regulations. The Compensation Committee and Board of Directors
have also approved, and recommended to the shareholders at the AGM to approve, as
previously approved by the shareholders, that Mr. Ben Zeev will continue to benefit
from the Company's D&O insurance policy (as in effect from time to time) and from his
existing indemnification letter, which will continue in full force and effect.

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

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

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

(i) “RESOLVED: to re-appoint Mr. Barry Ben Zeev as an external director
(Dahatz) of the Company for one additional term of three years in
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accordance with the Israeli Companies Law, commencing on October 28,
2015;

(i) RESOLVED: to approve the payment of the Remuneration and the

(iii)

7.

reimbursement of expenses as set forth in the Remuneration Regulations
to Mr. Barry Ben Zeev. In the event that options will be granted to
Company directors, the Company will grant options to Mr. Barry Ben
Zeev in a manner complying with the Remuneration Regulations, if and to
the extent permitted by the Company's Compensation Policy at the
relevant time. Mr. Ben Zeev will continue to benefit from the Company's
D&O insurance policy (as in effect from time to time) and from his
existing indemnification letter, which shall continue in full force and
effect; and

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

The vote of the holders of a majority of the Ordinary Shares participating
at the AGM and voting on the matter is required for the approval of item no. 6 on
the agenda; provided, that one of the following conditions is fulfilled: (i) the
majority of votes in favor of the matter shall include at least a majority of the
votes of shareholders not constituting “Controlling Parties” (as stated in the
Israeli Companies Law including section 268 thereof, “Controlling Parties) in
the Company, or those having a Personal Interest (as defined in the Israeli
Companies Law, a “Personal Interest”) in the appointment approval (other than
a Personal Interest not resulting from relations to the Controlling Party)
participating in the vote; which votes shall not include abstaining votes; or (ii) the
total number of objecting votes of the shareholders mentioned in clause (i) does
not exceed 2% of the total voting rights in the Company.

A shareholder shall notify the Company at the address above at least
seventy two (72) hours prior to the time of the AGM, whether the shareholder
constitutes a Controlling Party in the Company or has a Personal Interest in the
appointment approval (other than a Personal Interest not resulting from relations
to the Controlling Party) or not, as a condition for that shareholder's right to vote
and be counted with respect to item no. 6 on the agenda. A shareholder voting, by
means of a Deed of Vote, may include such notice with regard to a Controlling
Party interest or a Personal Interest on the Deed of Vote (to be submitted to the
Company at least seventy two hours (72) prior to the time of the AGM).

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

Approval of severance terms of the outgoing C.E.O Mr. Haim Romano

On May 19, 2015, the Company announced that Mr. Haim Romano, the Company’s
CEO at the time, requested to resign from office and the Company’s Board of
Directors accepted his resignation. Mr. Haim Romano resigned from office in the
Company on July 1, 2015. Mr. Haim Romano was appointed as CEO of the
Company in October 2011 and served for over three years as CEO of the Company,
during which he worked incessantly to implement the Company’s vision, despite
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the Company’s challenging business reality and the stormiest competitive
environment in the history of the Israeli telecommunications market. It should be
noted that Mr. Romano assumed the office of the Company’s CEO while dramatic
changes were underway in the telecommunications market, being cognizant of the
anticipated challenges, out of his commitment and determination to maximize the
business results, given that reality.

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

Under the Israeli Companies Law, and in accordance with Amendment No. 20
and the Company's Compensation Policy, the severance bonus terms for a
company's CEO require approval of the company's organs. The Company has the
discretion to grant severance bonuses to office holders, including the company's
CEO ad hoc, only under exceptional circumstances and based on reasons of great
importance, which shall be detailed in the resolutions of the Company's relevant
organs.

"Severance Bonus" — in accordance with the Company's Compensation Policy,
the severance bonus shall be granted commensurate to the terms of employment of
an office holder, shall be calculated based on his ongoing remuneration and shall
not exceed 25% of the ongoing remuneration for each year of employment at the
Company. The severance bonus will be determined while taking into consideration
the office holder’s contribution to the achievement of the Company’s targets and to
the maximizing of its profits, and shall be calculated while considering the
Company’s performance during the office holder’s incumbency, as shall be decided
by the Board of Directors. In addition, the decision making with regards to the
severance bonus shall take into account the circumstances of the office holder’s
severance and how they affect the office holder’s right to the severance bonus.

For the terms of office of Mr. Haim Romano', see the Company’s Annual
Report on Form 20-F for the year ended December 31, 2014 “Item 6. Directors,
Senior Management and Employees - Item 6B. Compensation” and Annex "E"".

The Compensation Committee and Board of Directors have considered several
factors in connection with the proposed severance terms (in line with Amendment
No. 20 and the Company's Compensation Policy), and examined whether the grant
of the Proposed Severance Bonus (as defined below) complies with the requirement
for a close link between payments and performance, while protecting the interests
of the Company and its shareholders while examining relevant benchmarks, market
trends, particularly of dual listed companies and compliance with covenants, as
described in the Proxy Statement. Furthermore, the Compensation Committee of the
Company discussed Mr. Haim Romano's severance terms at two separate meetings.
Thereafter, it referred the severance terms to be discussed by the Board of
Directors. The Board of Directors has considered this matter of Mr. Romano's

1

Mr. Romano was holding office through a management company.
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severance terms based on the thorough considerations set forth above and resolved
to approve and to recommend to the shareholders of the Company to approve the
Proposed Severance Bonus as defined at the Proxy Statement.

In accordance with Section 7.1.3 of the Compensation Policy and insofar as the
law permits this, if the shareholders oppose the approval of a Compensation Plan?,
the Compensation Committee and Board of Directors may approve the Plan, in
“special cases”, notwithstanding shareholders’ opposition, after having held another
discussion of the terms of the Compensation Plan, and on the basis of detailed
reasoning that considered the rationale behind the shareholders’ opposition.

The Compensation Committee and Board of Directors have resolved and
recommended to the shareholders at the AGM, to approve the Proposed Severance
Bonus defined at the Proxy Statement.

As described above in Item 4, Scailex announced in 2012, that S.B. and Scailex
(and their respective affiliates) are generally voting in a unified manner (according
to a majority vote among them).

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

() “RESOLVED: to approve the grant of the Proposed Severance Bonus
to Mr. Haim Romano; and

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

The vote of the holders of a majority of the Ordinary Shares participating in
the AGM and voting on the matter is required for the approval of item 7 on the
agenda; provided, that one of the following conditions is fulfilled: (i) the
majority of votes in favor of the matter shall include at least a majority of the
votes of shareholders not constituting Controlling Parties in the Company, or
those having a Personal Interest in the approval of this item, participating in the
vote; which votes shall not include abstaining votes; or (ii) the total number of
objecting votes of the shareholders mentioned in clause (i) does not exceed 2%
of the total voting rights in the Company.

A shareholder shall notify the Company at the address above at least
seventy two (72) hours prior to the time of the AGM, whether the shareholder is
a Controlling Party in the Company or the shareholder has a Personal Interest in
the approval of item 7on the agenda or not, as a condition for that shareholder’s
right to vote and be counted with respect to this item. A shareholder voting by
means of a Deed of Vote, may include said notice regarding his Controlling
Party Interest or his Personal Interest on the Deed of Vote (to be submitted to the
Company at least seventy two (72) hours prior to the time of the AGM).

2 “Compensation Plan” — a plan that relates to the terms of office or employment of an office holder or a number of
office holders of the Company, in relation to a particular matter or a variety of matters (according to the Company's
Compensation Policy)
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The Board of Directors recommends a vote FOR approval of these proposed
resolutions.

8. Approval of the terms of office and employment of the CEO
of the Company, Mr. Isaac Benbenisti

On May 19, 2015, the Board of Directors of the Company announced the
appointment of Mr. Isaac Benbenisti, who was the Deputy CEO at that time, to
the office of CEO of the Company, effective July 1, 2015 (*Office
Commencement Date”).

According to that stated, presented herewith for approval are the terms of office
and employment of the CEO and the Company’s engagement in a management
services agreement with Marco Polo Craft Ltd., a private company wholly owned
by Mr. Isaac Benbenisti (“Management Company”) for the receipt of general
management services of the Company, in the position of the Company’s CEO
through Mr. Benbenisti only ("Management Agreement"”), as of the Office
Commencement Date.

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

Pursuant to section 272 (C.1.)(1) of the Companies Law, a company’s
engagement with the company’s general manager in relation to his terms of office
and employment that conforms to the compensation policy, must be approved by
the compensation committee, the board of directors and the general meeting of the
shareholders by a special majority set forth in section 267A of the Companies
Law.

The Compensation Committee of the Company discussed the terms of office and
employment of the Company’s CEO and the Company’s engagement in the
Management Agreement at two separate meetings afterwhich the Company’s
Board of Directors discussed the matter at two additional meetings. The directors
determined that Mr. Benbenisti’s terms of office and employment are in
accordance with the Company’s Compensation Policy.

The Compensation Committee and the Board of Directors considered the
provisions of the Compensation Policy, which include, inter alia, the requirement
that compensation be linked to performance and that a correlation must be made
between the interests of the Company’s CEO and the interests of the Company
and its shareholders, while examining criteria, relevant benchmarks and market
trends.
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Prior to the meetings that approved Mr. Benbenisti’s terms of office and
employment, data were presented to the Compensation Committee and to the
Board of Directors of the Company with regard to: the CEQ’s package of terms of
office and employment according to the Management Agreement; with regard to
the Compensation Policy and its implications in terms of the cost of employing
him at the Company; with regard to the comparative analysis conducted by Prof.
Moshe Zviran of the terms of office and employment of CEOs at companies
comparable to the Company; with regard to the terms of office and employment
of the former CEO, Mr. Haim Romano and data regarding the ratio between the
proposed compensation and the wages of the rest of the Company’s employees
and, particularly, the ratio to the average wage and the median wage of such
employees and the impact of the gaps between them on labor relations in the
Company.

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

The rationale of the Compensation Committee and the Board of Directors for
approving the terms of office and employment of the Company’s CEO are set
forth in the Proxy Statement.

Considering the set of parameters and considerations, as well as the arguments
specified in the Proxy Statement, and considering, inter alia, the size of the
Company, and the scope, complexity and nature of its operations, considering the
complexity of the office and the degree of responsibility being imposed on Mr.
Isaac Benbenisti, the Compensation Committee and the Board of Directors
determined that the terms of employment of the CEO, Mr. Isaac Benbenisti, are
fair, reasonable and customary, under the circumstances The Compensation
Committee and Board of Directors have resolved and recommended to the
shareholders at the AGM, and therefore to approve the terms of office and
employment of the CEO, Mr. Isaac Benbenisti;.

In accordance with Section 7.1.3 of the Compensation Policy, insofar as the
law permits this, if the shareholders oppose the approval of a Compensation Plan,
the Compensation Committee and Board of Directors may approve the Plan, in
“special cases”, notwithstanding shareholders’ opposition, after having held another
discussion of the terms of the Compensation Plan, and on the basis of detailed
reasoning that considered the rationale behind the shareholders’ opposition and
determined that this resolution is in the best interest of the Company.

As described above in Item 4, Scailex announced in 2012, that S.B.
and Scailex (and their respective affiliates) are generally voting in a
unified manner (according to a majority vote among them).

It is proposed that at the AGM the following resolutions be adopted:
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0] “RESOLVED: to approve the terms of office and employment
of the CEO, Mr. Isaac Benbenisti; and

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

The vote of the holders of a majority of the Ordinary Shares participating
in the AGM and voting on the matter is required for the approval of item 8 on
the agenda; provided, that one of the following conditions is fulfilled: (i) the
majority of votes in favor of the matter shall include at least a majority of the
votes of shareholders not constituting Controlling Parties in the Company, or
those having a Personal Interest in the approval of this item, participating in the
vote; which votes shall not include abstaining votes; or (ii) the total number of
objecting votes of the shareholders mentioned in clause (i) does not exceed 2%
of the total voting rights in the Company.

A shareholder shall notify the Company at the address above at least
seventy two (72) hours prior to the time of the AGM, whether the shareholder is
a Controlling Party in the Company or the shareholder has a Personal Interest in
the approval of item 8 on the agenda or not, as a condition for that shareholder’s
right to vote and be counted with respect to this item. A shareholder voting by
means of a Deed of Vote, may include said notice regarding his Controlling
Party Interest or his Personal Interest on the Deed of Vote (to be submitted to the
Company at least seventy two (72) hours prior to the time of the AGM).

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

For further details in respect of the items on the AGM agenda and the complete wording
of the proposed resolutions, kindly see the Proxy Statement dated September 9, 2015
distributed with this Deed of Vote.

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

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

The required majority for the approval of each of the items on the agenda:
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The required majority for the approval of item 1 on the agenda, which is not subject to
the Regulations Procedure, and of items 4(i) and 4(iii) on the agenda, which are subject
to the Regulations Procedure, is the vote of the holders of a majority of the Company's
Ordinary Shares, par value NIS 0.01 per share (the “Ordinary Shares”) participating in
the AGM and voting on the matter. No vote is required in connection with the
discussion of items 2-3 on the agenda.

The required majority for the approval of items 4(ii), 5, 6, 7 and 8 on the agenda, which
are subject to the Regulations Procedure, is the vote of the holders of a majority of the
Ordinary Shares participating in the AGM and voting on the matter; provided, that one
of the following conditions is fulfilled: (i) the majority of votes in favor of the matter
shall include at least a majority of the votes of shareholders not constituting Controlling
Parties (as stated in the Israeli Companies Law, including section 268 of the Israeli
Companies Law, “Controlling Party”) in the Company, or those having a Personal
Interest (as defined in the Israeli Companies Law, a “Personal Interest”) in the
approval of these items, participating in the vote; which votes shall not include
abstaining votes; or (ii) the total number of objecting votes of the shareholders
mentioned in clause (i) does not exceed 2% of the total voting rights in the Company.

Notice of Disclosure of linkage (zika) and Restrictions under the License:

In the second part of this Deed of Vote there is a designated space for marking and
detailing whether the shareholder has a Personal Interest in the resolution, the
shareholder is a Controlling Party in the Company, is a Senior Office Holder or is an
Institutional Investor (as the case may be), as set in the Israeli Companies Law and
Deed of Vote Regulations. If a shareholder does not so mark or detail, the shareholder’s
vote shall not be counted in respect of items 4(ii), 5, 6, 7 and 8 on the agenda.

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

Validity of the Deed of Vote:

A Deed of Vote submitted by shareholders who hold their shares through a member in
the Tel-Aviv Stock Exchange (the “Exchange”) will be valid only if accompanied by an
ownership certificate. A Deed of Vote submitted by registered shareholders shall be
valid only if accompanied by a copy of 1.D., passport or incorporation certificate.

Following recent legislative changes, the Israeli Securities Authority has established an
electronic voting system for shareholder meetings of publicly listed Israeli companies
via its MAGNA system, following a registration process, no later than six hours before
the time fixed for the AGM.

The Deed of Vote shall be submitted to the Company or mailed by registered mail,
so it arrives to the Company’s offices no later than 72 hours prior to the time of the
AGM or voted electronically as set forth above.
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The Company’s address for submission of Deeds of Vote and Position Notices is:

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

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

The deadline for submission of Position Notices by the shareholders in respect of items
4-8 on the agenda is: September 28, 2015.

The deadline for submission of the Board of Directors’ response to Position Notices (if
any) is: October 15, 2015.

Changes to the agenda and publication of Position Notices

After filing the Deed of Vote, changes to the AGM agenda may be made, including by
adding an item to the agenda following a shareholder request (in accordance with
Section 66(b) to the Israeli Companies Law) submitted to the Company no later than
September 16, 2015. In such case, the Company will file an amended agenda and an
amended Deed of Vote no later than September 23, 2015. The filing of an amended
agenda will not require the change of the Record Date as set forth above and in the
attached Proxy Statement. Additionally, Position Notices may be published, as stated
above.

The Deed of Vote (or the amended Deed of Vote, if any) and Position Notices (if
any) are available at the following websites:

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

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

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

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

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

A shareholder, whose shares are being held through an Exchange member, is entitled to
receive from the stock exchange member who holds the share in the shareholder’s
behalf, by e-mail, with no charge, a link to the text of the Deed of Vote and to the
Position Notices posted on the Israel Securities Authority website, unless the
shareholder notified the Exchange member that he is not interested in receipt of such
link or he is interested in receipt of Deeds of Vote by mail (for charge). Shareholder’s
notice in respect of Deeds of Vote shall apply to Position Notices as well.
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One or more shareholders holding shares conferring in the aggregate at least five
percent of the Company’s voting rights and shareholders holding the same rate of the
Company’s voting rights not held by the Company’s "Controlling Party" (as stated in
Section 268 of the Israeli Companies Law), are entitled to review the Deeds of Votes as
detailed in Regulation 10 of the Deeds of VVote Regulations.

As of September 08, 2015 the amount of shares equivalent to five percent of the
Company’s voting rights (excluding treasury shares) is: 7,871,114 Ordinary Shares.

As of September 08, 2015, the amount of shares equivalent to five percent of the
Company’s voting rights (excluding treasury shares) not held by the Company’s
Controlling Party (as stated in Section 268 of the Israeli Companies Law) is: 5,128,716
Ordinary Shares®.

Marking of Vote in the Deed of Vote:

Shareholder shall mark the shareholder's vote regarding each item on the agenda which
IS subject to the Regulations Procedure (items 4-8), in the second part of this Deed of
Vote. For the shareholder’s convenience, the shareholder’s vote regarding item 1 on the
agenda, which is not subject to the Regulations Procedure, may be marked in the second
part of this document. No vote is required in connection with the discussion of items 2-3
on the agenda.

® For the purpose of this calculation, the shares that are held by the Company’s controlling party include all shares
that are held by S.B. Israel Telecom Ltd. and, due to the Shareholders Agreement between S.B. Israel Telecom and
Scailex Corporation Ltd., also the shares of Scailex (including6,443,050 shares owned by Scailex which are subject
to the formal order of the Tel-Aviv-Jaffa District Court and are controlled by the receiver appointed by the court
and excluding 750,000 shares that recently were transferred by Scailex to the trustees of noteholders of (Notes
Series G-I and Notes Series 1).
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Partner Communications Company Ltd.

Date: , 2015
Addendum

Deed of Vote - Part |1

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

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

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

Company’s registration number: 520044314
Time of the meeting: Tuesday, October 27, 2015 at 10:00 Israel time.
Type of meeting: Annual General Meeting

The Record Date: September 18, 2015.

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

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

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

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

Subiject of the Resolution Vote?

In respect of a
transaction’s
approval
pursuant to

In respect of
appointment of an
external director
(dahatz) pursuant

sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
majority Israeli Companies
required for Law - are you a
which is not “Controlling

an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested

Companies Law)
- do you have a
“Personal
Interest” in the
resolution, are

Party”, having a
“Personal
Interest” in the
appointment

you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional

Comany, a Investor’”®?

“Senior Office
Holder” or an
“Institutional

Investor”®?

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

b Kindly provide details regarding the nature of your “Personal Interest” in the resolution, why do you constitute a
“Controlling Party” in the Company, you are a “Senior Office Holder” or an “Institutional Investor” (as the case may
be), at the designated space below the table (on page 5). “Personal Interest” is defined in Section 1 of the Israeli
Companies Law (1999), as amended (the “Israeli Companies Law™) as a person’s personal interest in an act or a
transaction of a company, including, without limitation, the personal interest of a person's relative and the personal
interest of an entity in which the person or the person's relative is an interested party. Holding shares in the applicable
company does not give rise to a “Personal Interest”. “Personal Interest” includes, without limitation, a personal
interest of a person voting by proxy which was given by another person, even if the other person does not have a
personal interest, and a person voting on behalf of a person having a personal interest will be deemed as having a
personal interest, whether the voting discretion is in the voter’s hands or not. The Israeli Companies Law refers to the
definition of “Control” in Section 1 of the Israeli Securities Law (1968), as amended, defining "Control" as the ability
to direct the activity of a company, except for ability stemming only from being a director or holding another position
in that company, and it is presumed that a person is controlling a company if said person "holds" (as defined therein)
at least half of (i) the right to vote in the shareholders general meeting; or (ii) the right to appoint the directors or the
general manager of that company. For approval of the resolutions regarding the detailed items, any shareholders
holding 25% or more of the voting rights in a company will be deemed a “Controlling Party”. Two or more persons
holding voting rights in a company whereas each of them has a personal interest in approving a certain transaction
would be deemed “holding together”. According to section 37 (d) of the Securities Law, a “Senior Office Holder” is,
generally, a general manager, chief executive officer, deputy managing director, deputy director general, all fulfilling
such a role in the company even if his title is different, a director, or manager directly subordinated to the general
manager; as well as chairman of the board, an alternate director, an individual appointed under section 236 of the
Israeli Companies Law on behalf of the corporation who is a director, controller, an internal auditor, independent
authorized signatory, and anyone fulfilling such a role, even if his job title is different, and a Senior Office Holder of
a corporation controlled by the corporation, which has a significant impact on the corporation and any individual
employed by a corporation in another position, holding five percent or more of the nominal value of the issued share
capital or voting rights. “Institutional Investor” - shall have the meaning defined in section 1 of the Supervisory
Regulations Control of Financial Services (Provident Funds) (Participation of a Managing Company at a General
Meeting), 2009, and a managing company of a Joint Investment Trust Fund as defined in the Joint Investment Trust
Law, 1994.

approval or not, a




For |Against| Abstain

Yes® No

Yes® No

1)

Approval of the re-appointment of
Kesselman & Kesselman, independent
certified public accountants in Israel
and a member of
PricewaterhouseCoopers International
Limited group, as the Company's
auditor for the period ending at the
close of the next annual general
meeting.

This item is not subject to the Regulations
Procedure.

Irrelevant

Irrelevant

2)

Discussion of the auditor’s remuneration
for the year ended December 31, 2014,
as determined by the Audit Committee
and by the Board of Directors, and the
report of the Board of Directors with
respect to the remuneration paid to the
auditor and its affiliates for the year
ended December 31, 2014.

This item is not subject to the Regulations
Procedure.

Irrelevant

Irrelevant

Irrelevant

3)

Discussion of the Company’s audited
financial statements for the year ended
December 31, 2014 and the report of the
Board of Directors for such period.

This item is not subject to the Regulations
Procedure.

Irrelevant

Irrelevant

Irrelevant

4)

(i)

Approval of the re-election of Mr. Adam
Chesnoff, Mr. Elon Shalev, Mr. Fred
Gluckman, Mr. Sumeet Jaisinghani, Mr.
Yoav Rubinstein, Mr. Arieh Saban,Mr.
Ori Yaron , Mr. Arie (Arik) Steinberg
and Mr. Yehuda Saban to serve as
directors of the Company until the close
of the next annual general meeting,
unless their office becomes vacant earlier
in accordance with the provisions of the
Israeli  Companies Law and the
Company’s Articles of Association.

Irrelevant

¢ If an X is not marked in either column, or if an X is marked in the “Yes” column and the shareholder does not
provide details regarding the nature of the “Personal Interest” or the “Controlling Party” Interest (as the case may be),
or an X is marked in both columns, the vote shall be disqualified.
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Item Subject of the Resolution Vote? In respect of a In respect of
No. transaction’s appointment of an
approval external director
pursuant to (dahatz) pursuant
sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
majority Israeli Companies
required for Law - are you a
which is not “Controlling
an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested
Companies Law) | Party”, having a
- do you have a “Personal
“Personal Interest” in the
Interest” in the appointment
resolution, are approval or not, a
you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Comany, a Investor’”®?
“Senior Office
Holder” or an
“Institutional
Investor”’®?
For |Against| Abstain Yes® No Yes® No
(ii) | (A) approval of the Compensation of Mr. Irrelevant

Adam Chesnoff, Mr. Elon Shalev, Mr.
Fred Gluckman, Mr. Sumeet Jaisinghani,
Mr. Yoav Rubinstein, Mr. Arieh Saban
and Mr. Ori Yaron and approval and
ratification of the Compensation of Mr.
Yehuda Saban; (B) approval and
ratification of the reimbursement of
Reasonable Expenses of each of the
directors listed above in clause (A); (C)
approval that the directors listed above in
clause (A) will continue to benefit from
the Company's existing D&O insurance
policy and ; (D) approval that the
directors listed above in clause (A) who
have indemnification letters will continue
to benefit from the indemnification
thereunder and their indemnification
letters will continue in full force and
effect; and (E) approval and ratification
(subject to the adoption of Resolution 5
below) that Mr. Yehuda Saban will
benefit from indemnification under said
resolution.
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Item Subject of the Resolution Vote? In respect of a In respect of
No. transaction’s appointment of an
approval external director
pursuant to (dahatz) pursuant
sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
majority Israeli Companies
required for Law - are you a
which is not “Controlling
an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested
Companies Law) | Party”, having a
- do you have a “Personal
“Personal Interest” in the
Interest” in the appointment
resolution, are approval or not, a
you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Comany, a Investor’”®?
“Senior Office
Holder” or an
“Institutional
Investor”’®?
For |Against| Abstain Yes® No Yes® No
(iii) | (A) approval of the Compensation of Ms. Irrelevant Irrelevant
Osnhat Ronen and Mr. Arie (Arik)
Steinberg; (B) approval and ratification
of the reimbursement of Reasonable
Expenses of Ms. Osnat Ronen and Mr.
Arie (Arik) Steinberg; (C) approval that
Ms. Osnat Ronen and Mr. Arie (Arik)
Steinberg will continue to benefit from
the Company's existing D&O insurance
policy and ; and (D) approval that Ms.
Osnat Ronen and Mr. Arie (Arik)
Steinberg who have indemnification
letters will continue to benefit from the
indemnification thereunder and their
indemnification letters will continue in
full force and effect.
This item is subject to the Regulations Procedure.
5) | Approval and ratification of the grant of an Irrelevant

Indemnification Letter to Mr. Yehuda Saban.

This item is subject to the Regulations Procedure.
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Item Subject of the Resolution Vote? In respect of a In respect of
No. transaction’s appointment of an
approval external director
pursuant to (dahatz) pursuant
sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
majority Israeli Companies
required for Law - are you a
which is not “Controlling
an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested
Companies Law) | Party”, having a
- do you have a “Personal
“Personal Interest” in the
Interest” in the appointment
resolution, are approval or not, a
you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Comany, a Investor’”®?
“Senior Office
Holder” or an
“Institutional
Investor”’®?
For |Against| Abstain Yes® No Yes® No
6) | Approval of re-appointment of Mr. Barry Ben
Zeev as an external director (Dahatz), approval Irrelevant
of his remuneration, and approval that no
change is made to his right to benefit from the
Company's D&O insurance policy and
indemnification.
This item is subject to the Regulations Procedure.
7) | Approval of the severance terms of the former Irrelevant
CEO Mr. Haim Romano.
This item is subject to the Regulations Procedure.
8) | Approval of the terms of office and Irrelevant

employment of the CEO of the Company, Mr.
Isaac Benbenisti.

This item is subject to the Regulations Procedure.

Regarding the resolutions on items 4-8 why do | have a “Personal Interest” in the
resolutions, why do | constitute a “Controlling Party” in the Company, a “Senior Office

Holder” or an “Institutional Investor”?
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* * %

Deeds of Vote submitted by shareholders who hold their shares through an Exchange
member (under section 177(1) of the Israeli Companies Law) will be valid only if
accompanied by an ownership certificate.

Deeds of Vote submitted by shareholders registered in the Company’s Shareholders
Register will be valid only if accompanied by a copy of 1.D., passport or organization
certificate.

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

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

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

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

Signature
Name (Print):
Title:
Date:

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

® Under certain licenses granted, directly or indirectly, to Partner, approval of, or notice to, the Minister of Communications of the State of Israel may

be required for holding of 5% or more of Partner's means of control.
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DEED OF AUTHORIZATION

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

Attn: Nomi Sandhaus, Adv., Company Secretary

Re:  Annual General Meeting of Shareholders to be held on
Tuesday, October 27, 2015 (the “Meeting™)

I, the undersigned®, , (Identification No./Registration No.
), of , being a

registered holder of 2 Ordinary Shares, par value NIS 0.01 per

share (the "Ordinary Shares") of the Company, hereby authorize

Identification No. ®  to participate and vote in my stead and on my behalf

at the Meeting and in any adjournment thereof, inter-alia, with respect to any adjournment of
discussion or resolution of any of the issues detailed on the Meeting agenda, until | shall
otherwise notify you.

| declare and detail in the designated space below, in connection with the resolutions on items
4(ii), 5, 6, 7, and 8 whether I have a “Personal Interest” in the resolutions, or whether | am a
“Controlling Party” in the Company, a “Senior Office Holder” or an “Institutional Investor”:*

! Name of shareholder.

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

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

4

Kindly provide details regarding the nature of your “Personal Interest” in the resolution, why do you constitute a “Controlling Party” in
the Company, you are a “Senior Office Holder” or an “Institutional Investor” (as the case may be), at the designated space below the
table (on page 7). “Personal Interest” is defined in Section 1 of the Israeli Companies Law (1999), as amended (the “Israeli Companies
Law™) as a person’s personal interest in an act or a transaction of a company, including, without limitation, the personal interest of a
person's relative and the personal interest of an entity in which the person or the person's relative is an interested party. Holding shares
in the applicable company does not give rise to a “Personal Interest”. “Personal Interest” includes, without limitation, a personal interest
of a person voting by proxy which was given by another person, even if the other person does not have a personal interest, and a person
voting on behalf of a person having a personal interest will be deemed as having a personal interest, whether the voting discretion is in
the voter’s hands or not. The Israeli Companies Law refers to the definition of “Control” in Section 1 of the Israeli Securities Law
(1968), as amended, defining "Control" as the ability to direct the activity of a company, except for ability stemming only from being a
director or holding another position in that company, and it is presumed that a person is controlling a company if said person "holds" (as
defined therein) at least half of (i) the right to vote in the shareholders general meeting; or (ii) the right to appoint the directors or the
general manager of that company. For approval of the resolutions regarding the detailed items, any shareholders holding 25% or more of
the voting rights in a company will be deemed a “Controlling Party”. Two or more persons holding voting rights in a company whereas
each of them has a personal interest in approving a certain transaction would be deemed “holding together”. According to section 37 (d)
of the Securities Law, a “Senior Office Holder” is, generally, a general manager, chief executive officer, deputy managing director,
deputy director general, all fulfilling such a role in the company even if his title is different, a director, or manager directly subordinated
to the general manager; as well as chairman of the board, an alternate director, an individual appointed under section 236 of the Israeli
Companies Law on behalf of the corporation who is a director, controller, an internal auditor, independent authorized signatory, and
anyone fulfilling such a role, even if his job title is different, and a Senior Office Holder of a corporation controlled by the corporation,
which has a significant impact on the corporation and any individual employed by a corporation in another position, holding five
percent or more of the nominal value of the issued share capital or voting rights. “Institutional Investor” - shall have the meaning
defined in section 1 of the Supervisory Regulations Control of Financial Services (Provident Funds) (Participation of a Managing
Company at a General Meeting), 2009, and a managing company of a Joint Investment Trust Fund as defined in the Joint Investment
Trust Law, 1994.



Item Subject of the Resolution Vote® In respect of a In respect of
No. transaction’s appointment of an
approval external director
pursuant to (dahatz) pursuant
sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
mayjority Israeli Companies
required for Law - are you a
which is not “Controlling
an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested
Companies Law) | Party”, having a
- do you have a “Personal
“Personal Interest” in the
Interest” in the appointment
resolution, are approval or not, a
you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Company, a Investor™*?
“Senior Office
Holder” or an
“Institutional
Investor”*?
For |Against| Abstain Yes® No Yes® No
1) Approval of the re-appointment of Irrelevant Irrelevant

Kesselman & Kesselman, independent
certified public accountants in Israel and
a member of PricewaterhouseCoopers
International Limited group, as the
Company's auditor for the period ending
at the close of the next annual general
meeting.

This item is not subject to the Regulations
Procedure.’

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

than one column, the vote shall be disqualified.

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

shall be disqualified.

Pursuant to the Israeli Companies Law and the Israeli Companies Regulations (Deeds of Vote and Position Notices) (2005), as
amended, shareholders who will not attend the meeting in person may vote with respect to items 4-6, 7(ii), 8 and 9 on the agenda by the
Hebrew form of deed of vote (ktav hatzba'a) and these items are subject to provisions set forth in the Israeli Companies Law and these

regulations (the “Regulations Procedure”).




Item Subject of the Resolution Vote® In respect of a In respect of
No. transaction’s appointment of an
approval external director
pursuant to (dahatz) pursuant
sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
majority Israeli Companies
required for Law - are you a
which is not “Controlling
an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested
Companies Law) | Party”, having a
- do you have a “Personal
“Personal Interest” in the
Interest” in the appointment
resolution, are approval or not, a
you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Company, a Investor”*?
“Senior Office
Holder” or an
“Institutional
Investor’”*?
For |Against‘ Abstain Yes® No Yes® No
2) Discussion of the auditor’s remuneration Irrelevant Irrelevant Irrelevant
for the year ended December 31, 2014,
as determined by the Audit Committee
and by the Board of Directors, and the
report of the Board of Directors with
respect to the remuneration paid to the
auditor and its affiliates for the year
ended December 31, 2014.
This item is not subject to the Regulations
Procedure.
3) Discussion of the Company’s audited Irrelevant Irrelevant Irrelevant

financial statements for the year ended
December 31, 2014 and the report of the
Board of Directors for such period.

This item is not subject to the Regulations
Procedure.




Item Subject of the Resolution Vote® In respect of a In respect of
No. transaction’s appointment of an
approval external director
pursuant to (dahatz) pursuant
sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
majority Israeli Companies
required for Law - are you a
which is not “Controlling
an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested
Companies Law) | Party”, having a
- do you have a “Personal
“Personal Interest” in the
Interest” in the appointment
resolution, are approval or not, a
you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Company, a Investor”*?
“Senior Office
Holder” or an
“Institutional
Investor’”*?
For |Against| Abstain Yes® No Yes® No
4) | (i) | Approval of the re-election of Mr. Adam Irrelevant Irrelevant

Chesnoff, Mr. Elon Shalev, Mr. Fred
Gluckman, Mr. Sumeet Jaisinghani, Mr.
Yoav Rubinstein, Mr. Arieh Saban, Mr.
Ori Yaron, Mr. Arie (Arik) Steinberg and
Mr. Yehuda Saban to serve as directors
of the Company until the close of the
next annual general meeting, unless their

office  becomes vacant earlier in
accordance with the provisions of the
Israeli Companies Law and the

Company’s Articles of Association.




Item Subject of the Resolution Vote® In respect of a In respect of
No. transaction’s appointment of an
approval external director
pursuant to (dahatz) pursuant
sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
majority Israeli Companies
required for Law - are you a
which is not “Controlling
an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested
Companies Law) | Party”, having a
- do you have a “Personal
“Personal Interest” in the
Interest” in the appointment
resolution, are approval or not, a
you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Company, a Investor”*?
“Senior Office
Holder” or an
“Institutional
Investor’”*?
For |Against| Abstain Yes® No Yes® No
(ii)) | (A) approval of the Compensation of Mr. Irrelevant

Adam Chesnoff, Mr. Elon Shalev, Mr.
Fred Gluckman, Mr. Sumeet Jaisinghani,
Mr. Yoav Rubinstein, Mr. Arieh Saban
and Mr. Ori Yaron and approval and
ratification of the Compensation of Mr.
Yehuda Saban; (B) approval and
ratification of the reimbursement of
Reasonable Expenses of each of the
directors listed above in clause (A); (C)
approval that the directors listed above in
clause (A) will continue to benefit from
the Company's existing D&O insurance
policy and ; (D) approval that the
directors listed above in clause (A) who
have indemnification letters  will
continue to  benefit from the
indemnification thereunder and their
indemnification letters will continue in
full force and effect; and (E) approval
and ratification (subject to the adoption
of Resolution 5 below) that Mr. Yehuda
Saban will benefit from indemnification
under said resolution.




Item Subject of the Resolution Vote® In respect of a In respect of
No. transaction’s appointment of an
approval external director
pursuant to (dahatz) pursuant
sections 255 and | to sections 239(b)
272 to 275 (the or 245(al) of the
majority Israeli Companies
required for Law - are you a
which is not “Controlling
an ordinary Party” in the
majority), of the | Company, an
Israeli “Interested
Companies Law) | Party”, having a
- do you have a “Personal
“Personal Interest” in the
Interest” in the appointment
resolution, are approval or not, a
you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Company, a Investor”*?
“Senior Office
Holder” or an
“Institutional
Investor’”*?
For |Against| Abstain Yes® No Yes® No
(iii) | (A) approval of the Compensation of Ms. Irrelevant Irrelevant
Osnhat Ronen and Mr. Arie (Arik)
Steinberg; (B) approval and ratification
of the reimbursement of Reasonable
Expenses of Ms. Osnat Ronen and Mr.
Arie (Arik) Steinberg; (C) approval that
Ms. Osnat Ronen and Mr. Arie (Arik)
Steinberg will continue to benefit from
the Company's existing D&O insurance
policy and ; and (D) approval that Ms.
Osnat Ronen and Mr. Arie (Arik)
Steinberg who have indemnification
letters will continue to benefit from the
indemnification thereunder and their
indemnification letters will continue in
full force and effect.
This item is subject to the Regulations Procedure.
5) | Approval and ratification of the grant of an Irrelevant

Indemnification Letter to Mr. Yehuda Saban.

This item is subject to the Regulations Procedure.




ltem
No.

Subiject of the Resolution

Vote®

In respect of a
transaction’s
approval
pursuant to
sections 255 and
272 to 275 (the
majority
required for
which is not

an ordinary
majority), of the
Israeli
Companies Law)
- do you have a
“Personal
Interest” in the
resolution, are

In respect of
appointment of an
external director
(dahatz) pursuant
to sections 239(b)
or 245(al) of the
Israeli Companies
Law - are you a
“Controlling
Party” in the
Company, an
“Interested
Party”, having a
“Personal
Interest” in the
appointment
approval or not, a

you a “Senior Office
“Controlling Holder” or an
Party” in the “Institutional
Company, a Investor”*?
“Senior Office
Holder” or an
“Institutional
Investor’”*?
For |Against| Abstain Yes® No Yes® No
6) | Approval of re-appointment of Mr. Barry
Ben-Zeev as an external director (Dahatz), Irrelevant
approval of his remuneration, and approval
that no change is made to his right to benefit
from the Company's D&O insurance policy
and indemnification.
This item is subject to the Regulations Procedure.
7) | Approval of the severance terms of the Irrelevant
former CEO Mr. Haim Romano.
This item is subject to the Regulations Procedure.
8) | Approval of the terms of office and Irrelevant

employment of the CEO of the Company, Mr.
Isaac Benbenisti.

This item is subject to the Regulations Procedure.

In connection with the resolutions on items 4(ii), 5, 6, 7 and 8 why do | have a “Personal
Interest” in the resolutions, or why do | constitute a “Controlling Party” in the Company, a
“Senior Office Holder” or an “Institutional Investor”?




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

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

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

Date:

Signature

Name (print):
Title:

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

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

10 Under certain licenses granted, directly or indirectly, to Partner, approval of, or notice to, the Minister of Communications of the State

of Israel may be required for holding of 5% or more of Partner's means of control.
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