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16. Information about the Offering and the Company

16.1. Summary Terms of the Offer

ISSUCT ..o Partner Communications Company Ltd. (the “Company”)

Securities Offered.........cccevvvvvevvnnnnnennnn. 9,822,000 ordinary shares, nominal value NIS 0.01 per
share (the “Shares” or “Sale Shares”).

Denomination ............c.ccceenaenn The Shares will be issued in units, each consisting of 100
Shares (each a "Unit")

Offering Price.......ccccoevveviievievieciiecirenen. NIS 19.59 per Sale Share |(i.e. NIS 1,959 per Unit).

LiSting...cveooveeeiieiiieieeieeeeeee e Application will be made to list the Sale Shares for trading
on the Tel Aviv Stock Exchange (the “TASE”).

Use of Proceeds........cccoveveevieeieeneennan, Part of an overall process of the Company for the

improvement of its capital structure. The considered
process includes the issuance of shares pursuant to the
report, the prepayment of existing loans and may also
include a future issuance of new series notes and/or raising

other loans.

THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”) AND
WILL NOT BE OFFERED OR SOLD IN THE UNITED STATES, OTHER THAN TO
A LIMITED NUMBER OF EXISTING SHAREHOLDERS IN COMPLIANCE WITH
AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE U.S.
SECURITIES ACT.

Each purchaser of the shares offered pursuant to this shelf offering document shall be
deemed to have represented and agreed that (i) the shares offered hereby have not been and
will not be registered under the U.S. Securities Act of 1933, as amended, or with any
securities regulatory authority of any state of the United States; (ii) it is not located in the
United States and that it is not purchasing the shares on behalf of any person located in the
United States; and (iii) it was not in the United States at the time that it submitted an
application to purchase or when it purchased the shares.

16.2. Risk Factors

Investing in our Company involves a high degree of risk. See “Risk Factors” in
Section 3.5 of the shelf prospectus filed with the Israel Securities Authority (“ISA”) on June
3, 2015, which validation was extended until June 3, 2018 (the “Shelf Prospectus”) and in
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Item 3.D of our annual report on Form 20-F for the year ended December 31, 2016, filed with
the U.S. Securities and Exchange Commission (“SEC”) and the ISA on March 30, 2017 (the
“2016 20-F”).

We believe that the occurrence of any one or some combination of the following
factors could have a material adverse effect on shares offered by this shelf offering report.

Risks Related to the Shares and the Offering

Our mobile telephone license imposes certain obligations on our shareholders and
restrictions on who can own our shares. In order to comply with these obligations, the
Company has agreed to sell 5% of the shares offered hereby to L.C.M. Holdings Ltd.,
subject to regulatory approval. If these obligations or restrictions are not complied with, we
could lose our license.

As with other companies engaged in the telecommunications business in Israel, our
mobile telephone license (the “License”) requires that a minimum economic and voting
interest in, and other defined means of control of our Company be held by Israeli citizens and
residents or entities under their control. If this requirement is not complied with, we could be
found to be in breach of our License, even though ensuring compliance with this restriction
may be beyond our control.

Our License requires that our "founding shareholders or their approved substitutes",
as defined in the License, hold at least 26% of the means of control in the Company,
including 5% which must be held by Israeli founding shareholders (Israeli citizens and
residents), who were approved as such by the Minister of Communications (“MoC”). The
current holdings of Israeli entities (as defined in the License) are approximately 5%, and any
equity offering to the public, including the offering contemplated hereby, requires an
equivalent equity offering of shares to Israeli entities, in a manner in which the total Isracli
entities founding shareholders' holdings will not be less than 5% of the total issued share
capital. In order to comply with this requirement, the Company has entered into an agreement
with L.C.M. Holdings Ltd. (“Leader”), a company affiliated with the distributor, for a private
placement of shares in an amount equal to 5% of the total amount of shares offered hereby
(including the offering to Leader) and at a price that will reflect a 25% discount on the
effective price that will be determined in the institutional bid (meaning-the price that will be
determined in the institutional bid less the early commitment fee).

In addition, according to our License, no transfer or acquisition of 10% or more of
any of such means of control, or the acquisition of control of our Company, may be made
without the consent of the MoC. Nevertheless, under certain Licenses granted, directly or
indirectly, to Partner, approval of, or notice to, the MoC may be required for holding of 5% or
more of Partner's means of control. The contemplated acquisition of our shares by Leader in
a private placement concurrent with this offering is subject to consent of the MoC and the
Company has approached the MoC regarding this matter. As of the date of this shelf report,
such consent is yet to be obtained. Shareholdings in breach of these restrictions relating to
transfers or acquisitions of means of control or control of Partner could result in the following
consequences: the shares will be converted into "dormant" shares as defined in the Israeli
Companies Law, 1999, with no rights other than the right to receive dividends or other
distributions to shareholders and to participate in rights offerings until such time as the
consent of the MoC has been obtained and our License may be revoked. In addition, under
certain Licenses of the Company's subsidiaries, approval of, or notice to, the MoC may be
required for holding of less than 5% of means of control. Because of this lack of consistency,
Partner may be in breach of its Licenses in this regard.
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Our share price may be volatile, and you may lose all or part of your investment

The offering price may not reflect the market price of our shares following this
offering and the price of our shares may decline. In addition, the market price of our shares
could be highly volatile and may fluctuate substantially as a result of many factors, including:

. actual or anticipated variations in our and/or our competitors’ results of
operations and financial condition;

. variance in our financial performance from the expectations of market
analysts;
. announcements by us or our competitors of significant business

developments, changes in service provider relationships, acquisitions or
expansion plans;

. changes in the prices of our products and services;
. our involvement in litigation;

. our sale of shares or other securities in the future;
. market conditions in our industry;

. changes in key personnel;

. the trading volume of our shares; and

. general economic and market conditions.

In addition, the stock markets have experienced extreme price and volume
fluctuations. Broad market and industry factors may materially harm the market price of our
shares, regardless of our operating performance. In the past, following periods of volatility in
the market price of a company’s securities, securities class action litigation has often been
instituted against that company. If we were involved in any similar litigation we could incur
substantial costs and our management’s attention and resources could be diverted.

Future sales of our shares could reduce the market price of our shares.

If our existing shareholders, particularly our largest shareholder, S.B. Israel Telecom
Ltd., sell a substantial number of our shares in the public market, the market price of our
shares could decrease significantly. The perception in the public market that our sharecholders
might sell our shares could also depress the market price of our shares and could impair our
future ability to obtain capital, especially through an offering of equity securities. The market
price of our shares may drop significantly when the restrictions on resale by our existing
shareholders lapse and these shareholders are able to sell our shares into the market. In
addition, a sale by us of additional shares or similar securities in order to raise capital might
have a similar negative impact on the share price of our shares. A decline in the price of our
shares might impede our ability to raise capital through the issuance of additional shares or
other equity securities, and may cause you to lose part or all of your investment in our shares.

We have broad discretion as to the use of the net proceeds from this offering and
may not use them effectively.

Although we are planning on using the net proceeds resulting from this offering to
improve the Company’s capital structure by among others prepaying existing loans , our
management will have broad discretion in the application of the net proceeds. Our
shareholders may not agree with the manner in which our management chooses to allocate the
net proceeds from this offering. The failure by our management to apply these funds
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effectively could have a material adverse effect on our business, financial condition and
results of operations. Pending our use of the net proceeds from this offering, we may invest
the proceeds in a manner that does not produce income. See “Use of Proceeds” below.

16.3. Recent Developments

In furtherance to the Company's disclosures in the 2016 20-F regarding the MoC's
policy and actions regarding the fixed-line telecommunications sector, in May 2017, the
acting Minister of Communications decided that Bezeq — The Israel Telecommunication
Corp,, Ltd. (“Bezeq”)would be required to offer its telephony service to other operators in a
resale format, instead of the full wholesale telephony service. The Minister's decision set the
prices and format for Bezeq's resale telephony product. The price for the resale telephony is
suggested to be set substantially higher than the prices set in 2014 for the full wholesale
telephony product. According to the Minister's decision, during an interim period of 14
months, Bezeq would be required to provide its telephony service in a resale format (as a trial
period) and will not be obliged to offer a full wholesale telephony service. This interim period
may be extended so that the resale product may permanently replace the full wholesale
product. The Minister allowed interested parties to present their positions regarding the prices
set for the resale format. Any possible change to the price (that may result from the hearing)
would be applied retroactively The Company is reviewing the methodology used by the
Ministry of Communications in setting the price of the resale telephony product and intends
to submit to the Ministry of Communications its written position on the subject. If the price of
the resale telephony service is set at a level which does not leave a reasonable margin for
competition and market entry, this may have an adverse effect on the Company.

16.4. Capitalization and Indebtedness

The following tables set forth our capitalization and indebtedness (i) as of March 31,
2017 and (ii) as adjusted to reflect the sale of shares offered hereby and the use of the net
proceeds therefrom. The information in this table should be read in conjunction with and is
qualified by reference to the consolidated financial statements and notes thereto and other
financial information incorporated by reference into this shelf offering report.

As of March 31, 2017
in NIS millions (unaudited)
Actual As Adjusted
Cash and cash eqUIVAIENTS ..............ooveviveeieeeeeeeeeeeee e, 1,017 1,202
Short term deposit 250 250
Debt
Notes payable series C, less deferred costs, including current maturities
....................................................................................................... 423 423
Notes payable series D, less deferred costs, including current maturities
....................................................................................................... 543 543
Notes payable series E, less deferred costs, including current maturities
121 121
Borrowings from banks and others................cccooveeieeeeeeeeieeenn, 1,595 1,595
TOLAl Dt ... 2,682 2,682
Equity:
Share Capital.......ccccccvveeeieiiieeie e e 2 2
Capital SUIPIUS ..veeereeiiieie ettt et eas 1,034 1,219
Accumulated retained €arnings.........ccocceevveerieerieenie e 413 413
TIEASULY SHATES ........evveeeeeeeeeeeeeee e (283) (283)
Total shareholders’ equity .............ccocooiiiiiiiiiiiiiiieeee 1,166 1,356

Total Capitalization and Indebtedness ......................cc.ccocoevrennnnns, 2,581 2,581
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16.5. Use of Proceeds

The net proceeds from the offering, after deduction of the arranger’s fees and other
expenses and commissions of the offering, will be approximately NIS 185 million.

We intend to use the net proceeds from the offering for decrease of financial debt and,
financing our operating and investing activity.

16.6. Expenses of the Offering

The aggregate amount that we will pay for arrangement fees and our other
commissions and expenses in connection with this offering is approximately NIS 7 million.

16.7. Incorporation of Certain Information by Reference

We are allowed to incorporate by reference into this shelf offering report the
information that we file with the SEC and the ISA, which means that we can disclose
important information to you by referring to those filings. The information incorporated by
reference is considered to be part of this offering report. We are incorporating by reference in
this shelf offering report the documents listed below, the documents listed in Section 3.13 of
the Shelf Prospectus and any future filings we may make with the SEC and ISA on Form 20-
F or on Form 6-K (to the extent that such Form 6-K indicates that it is intended to be
incorporated by reference herein) prior to the termination of this offering:

. Form 20-F for the year ended December 31, 2016, filed with the SEC and the
ISA on March 30, 2017,

. Form 6-K filed with the SEC on March 30, 2017 (relating to fourth quarter
and annual 2016 results);

. Form 6-K filed with the SEC and with the ISA on April 3, 2017 (relating to
the interest rate for the series D notes);

. Form 6-K filed with the ISA on April 9, 2017 and with the SEC on April 10,
2017 (relating to the Company receiving a lawsuit and a motion for the
recognition of this lawsuit as a class action);

. Form 6-K filed with the SEC and with the ISA on May 8§, 2017 (relating to
Company’s announcement of the release of first quarter 2017 results);

. Form 6-K filed with the SEC and with the ISA on May 22, 2017 (relating to
the Company’s first quarter 2017 results);

. Form 6-K filed with the SEC and with the ISA on May 22, 2017 (relating to
the extension of the 2015 Shelf Prospectus); and

. Form 6-K filed with the ISA on May 29, 2017 and with the SEC on May 30,
2017 (relating to the Netflix and Partner collaborating in Israel).

As you read the above documents, you may find inconsistencies in information from
one document to another. If you find inconsistencies between the documents and this shelf
offering report, you should rely on the statements made in the most recent document.
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We will provide to each person, including any beneficial owner, to whom this shelf
offering report is delivered, a copy of these filings, at no cost, upon written or oral request to
us at: 8 Amal Street, Afek Industrial Park, Rosh Ha’ayin 48103, Israel, Attn.: Corporate
Secretary, telephone number: 972-54-7814-888. Copies of these filings may also be accessed
on the SEC’s website at www.sec.gov, the ISA’s website at www.magna.isa.gov.il and our
website at www.partner.co.il. Except for such filings, information contained on such
websites is not part of this shelf offering report.

16.8. Legal Matters

Certain legal matters with respect to the offering of the Shares are being passed upon
for us by Agmon & Co., Rosenberg, Hacohen & Co. of Tel Aviv, Israel and by Shearman &
Sterling (London) LLP of London, United Kingdom.



-23-

VT INY YT N .17

:INAN NYTN INN DR NYDP 192NN

A

Ml NN A721TIN NIV IDAN
Agmon & Co. Rosenberg Hacohen & Co.

2017 P2 15
7295
("N1ANN”) 7Y NNYPN DVLID NN
8 Yy 1M
PON NPYYN PIND
PYD WK

AN

(7919 HYSH M) 2017 231232 15 D1 9999 NYSH NIT - 19793 HNYPN IV NN :P1ID

YNNI MY 2018 %12 3 OPY TY TININIIOPINY ,2015 %12 3 DPH NIAND YV §THN PPYNY ON»NNI
APIPOTI NNYT NNND MM MO DONN TUN GTHN

YN NYTA 11D) 1ININ GTHN NYNN NITA DOYNINT TIVD MM INDIIN DD ,NNYTH 1
KR il
NININNDD NNNA GTHN NYSN NITA DXYINN TIVN MM NN P¥ANY MONDN NIANY ,PNYTo .2

TN NYSN MTa
. TN NYNN NYITA 09553 DIPIINYY PTI INN NI1INN DY ONVPITH ,DNYTD 3
TR NYSN NYITA Y951 13 DAYT INNY DY95500 1N
,27 M0
TNY ,NTY IMIAN TNY ,PDAN-IPODIDN DN THY ,NPNY-)NPVN HRPY

AIYY 1DI1 I3 IV 1IN

02-5639948 :0pPD | 02-5607607 31970 | 9104601 ,4675 . TN ,4]"12,AN7D 'A1712000 |A0  D'7wne

www.agmon-law.co.il
03-6078666 :0p9 | 03-6078607:|1D70 | 6789141 ,98 [I7X 7NA',NMOP7X |111 27N '7N



19300 YW 9PN PaAYNN DN DY NN anan .18

2017 »»1 14

R
JANYA VPN OIS SY PNOPPTH

PR

D7Y2 NNVYPN NVID NIIN DV ("PYSNN MYT? — 19ND) 9TNHN NYSD NITA 79N SY 71T NHDINY D1I°200 NN
MNYTY NON»NNPN 2017 X102 29 PINND W DY NHNMY NIYNN NI NYT DN DY L ("N1ann” — oY)
31 OYY ,N72NN YW 2905 NIVNT DY NN NP Y2397 DY NPDLPANY 19) 17NN HY DIXTNINNDN DMIDON
mwa United States Securities and Exchange Commission — 9 17200 > Dy wnn 9WN 2016 120871
rexXperts” MIMON NNN NIV NYYINY 91,2017 X2 30 O»2 2016 MWY F-20 N1 070002 HNIWMA Ty M)

.Securities Act of 1933 -1 7expert” nnn Mynwnd ,Nysnn NMTa

M YTIN2 DDI9NNY TYPNHN NN DY NYNNN NITA HDPN0 PN IR TYPHNY NI2NN NP2 %95 102 1Y 2non
Securities Act of -N NNN MW K91 1MW) NI NYSNN NIT NIIDNI DOYSINN TIVN MY PNMIN qON1 2017
.Securities Act of 1933 -1 NN NT INNION ANIN NN NVIN R ,1933

,No722
\/aBAvip) RVaplviv)

NIAVN OIN
PwC Israel

6150001 2>IN-511 50005 7.7, 587> 6812508 3°IN-517,25 7071 2N, N0 5100, )05012) w5017
www.pwe.com/il ,+972-3-7954556 : ops , +972-3-7954555 : posv

Kesselman & Kesselman is a member firm of PricewaterhouseCoopers International Limited, each member firm of which is a separate
legal entity



mMInn

$NHINN

127792 HNYPH 93099 NN

:DNVPPTN

98 DTN

PHY )N

92N YN

ANT )2 '9N2

Y RAL

NM799 P53

1977 MON

1220”119 AN

120 NN

9230V (PP9N) NN

P NN

1av AN’



[=Rda}>hv))]
NUMIN YR —/N NIV

979 MYIN — 72 NAD)



14/86/2817 1B:54 972-3 BURSS FLOOR 5 P&GE E’IZ"DJD

TV 1119 1UNAn

2017 " 14
299154
120>
22 NPT 09 13N
435 1.1

431032 yun Wi

1M

70 DY 0T 29 TY NONIT NVHZ TIV NN DWNT 1ROK 1717

W INDKY DILAID NN TITA DM 246151 19070 31.5.2105 DD MARYN Wwnd Tenna 1
2" 1Y 0.01 M2 M 9,822,000 Ty

14.6,17 DV DY 60 TIN NPIZN YW INDARY DA FINID 12 VOIN SV 10N 2

YT T 9-0Y 2.6 18 81D T 700 WInY ,3.6.15 DTN 9100 PEen Ta0 By anm nt e 3
MM, 14.6.17 DYDY T LNPPRN 9T ,11.6.17 DD TR0 [YND AT H0PY ,22.5.17 orp
N> N NEAR .14.6.17 DY SHEARMAN & STERLING LLP 71w Twn Y nymh
DPNINT AN 72 7001 T2 INDKRS DY 10T DTWNY 1T 92 99 7y DOUITTH D IND
107920 1PN OMAPN

DRUMANT IN GTHN NYEN A71T2 DMNIWN DHIAY TPN NONAN YW it NI TINAD PR 4
DIVXIIN TIWN P2 2% D0 Y IR 11200 5Y MWD NYT NYan Dwn 12 P 0mnaey
-DWHIN 0N 12 NN YR GTeN NYen Tl

:DOWP 5

S2H0N TN VAT NYTT 1727 07 ONRNENY §TON YN DOPO 1270w 932 1a807 N
JMEINY TN IVEN AT PPN DD IR resonY 3
T2 IN0HD P DY D372 Ry K120 DYInn NNNPR oY 3

,29 1AM

4

oy 2N-511 T 5 TN . NN

N"V3 32N 7N 7V NNMT TIan
03-5105379 :DP9 ,03-5677411 2"I0 « 6129001 1IN 71 ,29060 T°71 « 6520216 1IN 71,54 VD TAN ‘M
www.tase.co.il



‘TIYI [NDN A121TIN NI IDAN
Agmon & Co. Rosenberg Hacohen & Co.

2017 >)»2 15 228 5N

T35
TV MY MVYI
NN NIYSNNI

AN

2017 %3173 15 OV 9710 NYEN 1”17 — (7N93NND7 :19NY) N”¥3 NNYPN 90D NN : NN

SV TN NYSN AT DYDY PT9 DY DXWIVTH DININN 9 I192PN) ¥ NNIA TUND 2N
.2017 M2 15 0vn NHann

/29 Tam
TNY ,PDAN-IPONDY DIV

02-5639948 :0pD | 02-5607607 :|I970 | 9104601 ,4675 . T.N ,4 |"12,NN7D 41711000 |]an D71
03-6078666 :0pD | 03-6078607:[1970 | 6789144 ,98 |I7X 7NA' ,MUP7X |11 1AN'7N

www.agmon-law.co.il



		2017-06-15T05:39:20+0000
	Not specified




