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Rosh Ha’ayin, Israel
August  18, 2016

PARTNER COMMUNICATIONS COMPANY LTD.

NOTICE OF

ANNUAL GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that a general meeting of shareholders constituting an Annual General Meeting (the “AGM”) of
Partner Communications Company Ltd. (the “Company”, “Partner” or “we”) will be held on Wednesday, September 28,
2016 at 14:00 (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:

(1) 
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;

(2)     
to discuss the auditor’s remuneration for the year ended December 31, 2015, 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, 2015;

(3)to discuss the Company’s audited financial statements for the year ended December 31, 2015 and the report of the
Board of Directors for such period;

(4)

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. Yoav Rubinstein, Mr. Arieh Saban, Mr.
Ori Yaron, Mr. Yehuda Saban,Mr. Arie (Arik) Steinberg and Mr. Barak Pridor (the "Appointed Directors")  to
approve (or to approve and ratify, as the case may be) the compensation of several directors; to approve that these
directors will continue to benefit from the Company's existing D&O insurance policy; to approve that the directors
who have indemnification letters will continue to benefit from the indemnification thereunder; to approve and
ratify (subject to the adoption of Resolution 5) that Mr. Barak Pridor will benefit from the indemnification under
said resolution; and that the Company's directors be granted a new indemnification and release letter that includes,
inter alia, release provisions subject to the adoption of Resolution 7;

(5) to approve and ratify the grant of an indemnification letter to Mr.
Barak Pridor;
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(6)to approve amendments to provisions of the Company’s Articles of Association regarding insurance,
indemnification and release;

(7) to approve a new indemnification and release letter to the Company's Office
Holders; and

(8)to approve a new Compensation Policy for the Company's Office Holders.

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 is required 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  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 Israeli 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.

The vote of the holders of at least seventy five percent (75%) of the Ordinary Shares participating in the AGM and
voting on the matter is required for the approval of item 6 on the agenda; provided, that one of the following
conditions is also fulfilled: (i) the majority of votes in favor of the matter shall include at least a majority of the votes
of shareholders not 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 rights in the Company.

Only shareholders of record at the close of business on August 23, 2016 (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 cordially 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 translation 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 before the AGM meeting date (September 18, 2016). The deadline for submission of the Board of
Directors’ response to such position notices is September 23, 2016. 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 August 25, 2016
(seven (7) days following the date of filing the attached Proxy Statement), all 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 1, 2016. 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.magna.isa.gov.il or www.maya.tase.co.il; and an English convenience translation of the
documents is available on Form 6-K at the U.S. Securities and Exchange Commission’s EDGAR System
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http://www.sec.gov/edgar.shtml.

- 2 -

Edgar Filing: PARTNER COMMUNICATIONS CO LTD - Form 6-K

4



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 four (4) hours prior to the time of the AGM) to the
Company at its address above or use the electronic voting system for shareholder meetings of publicly listed Israeli
companies via its MAGNA system, following a registration process, no later than four (4) hours before the time fixed
for the AGM. The shareholders are requested to vote only once, either by sending the Deed of Vote (the Hebrew
version or the English version, but not both) or by electronic voting. If a shareholder votes both ways, the vote shall be
disqualified.

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 four (4) hours prior to the time of the AGM. Shareholders may revoke their Deeds of
Authorization by a written 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 a lawful
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 5, 2016, 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 “Exchange”), 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 a request will be made in advance for a particular securities account.

- 3 -
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A shareholder, whose shares are registered with an Exchange member, is entitled 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 2015, please see the Company's Annual Report on Form 20-F for the year ended December
31, 2015 “Item 6. Directors, Senior Management and Employees - Item 6B. Compensation”
at http://www.sec.gov/Archives/edgar/data/1096691/000117891316004683/0001178913-16-004683-index.htm

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

By Order of the Board of Directors

Nomi Sandhaus, Adv.

Company Secretary

- 4 -
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PARTNER COMMUNICATIONS COMPANY LTD.

8 Ha’amal Street

Rosh Ha’ayin 4810302, Israel

     PROXY STATEMENT 

This Proxy Statement is furnished to the holders of Ordinary Shares, par value NIS 0.01 per share (the “Ordinary
Shares”), including holders of American Depositary Shares (each representing one Ordinary Share, the “ADSs”) of
Partner Communications Company Ltd. (the “Company”, “Partner” or “we”) in connection with the solicitation by the Board
of Directors of proxies for use at a general meeting of shareholders constituting an Annual General Meeting (the
“AGM”), to be held on Wednesday, September 28, 2016 commencing at 14:00 (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:

(1) 
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;

(2)     
to discuss the auditor’s remuneration for the year ended December 31, 2015, 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, 2015;

(3)to discuss the Company’s audited financial statements for the year ended December 31, 2015 and the report of the
Board of Directors for such period;

(4)

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. Yoav Rubinstein, Mr. Arieh Saban, Mr.
Ori Yaron, Mr. Yehuda Saban,Mr. Arie (Arik) Steinberg and Mr. Barak Pridor (the "Appointed Directors")  to
approve (or to approve and ratify, as the case may be) the compensation of several directors; to approve that these
directors will continue to benefit from the Company's existing D&O insurance policy; to approve that the directors
who have indemnification letters will continue to benefit from the indemnification thereunder; to approve and
ratify (subject to the adoption of Resolution 5) that Mr. Barak Pridor will benefit from the indemnification under
said resolution; and that the Company's directors be granted a new indemnification and release letter that includes,
inter alia, release provisions subject to the adoption of Resolution 7;
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(5) to approve and ratify the grant of an indemnification letter to Mr.
Barak Pridor;

(6)to approve amendments to provisions of the Company’s Articles of Association regarding insurance,
indemnification and release;

(7) to approve a new indemnification and release letter to the Company’s Office
Holders; and

(8)to approve a new Compensation Policy for the Company's Office Holders;

A form of a Deed of Vote (Hebrew and English versions) for use at 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 Israeli Companies Law
(1999), as amended (the “Israeli Companies Law”) and Israeli 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 four
(4) hours prior to the time of the AGM or if voted electronically, no later than four (4) 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 Israeli requirements and an English version of the Deed of Vote will be distributed among the
shareholders. The shareholders are requested to send only one version of the Deed of Vote (the Hebrew version or the
English version, but not both). If both versions will be sent by shareholders, in case of contradiction between the two
versions (as determined by the Company Secretary), the vote shall be disqualified.

Proxies for use at the AGM are being solicited by the Board of Directors of the Company. Only shareholders of record
at the close of business on August 23, 2016 will be entitled to participate in and vote at the AGM. Proxies are being
distributed to shareholders on or about August 18, 2016; 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 August 17, 2016, the Company had outstanding 158,988,184 Ordinary Shares, excluding 1,582,215 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.

2

Edgar Filing: PARTNER COMMUNICATIONS CO LTD - Form 6-K

8



ITEMS 1 AND 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 Nasdaq 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, 2015, and its affiliates will be NIS 2,265 thousand for audit
fees (including SOX audit), NIS 441 thousand for audit-related fees, and NIS 436 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 2015, 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.

The Board of Directors recommends a 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 2015 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 this item 2.

3
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ITEM 3

DISCUSSION OF THE COMPANY’S AUDITED FINANCIAL STATEMENTS

The Audit Committee has approved (pursuant to the Nasdaq Corporate Governance Rules) and recommended, and the
Board of Directors has approved (pursuant to the Israeli Companies Law), the audited financial statements of the
Company for the year ended December 31, 2015, attached hereto as Annex “A”.  Under the Israeli 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 financial statements of the Company for the year ended December 31, 2015 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 this item 3.

ITEM 4

RE-ELECTION OF THE COMPANY’S DIRECTORS, APPROVAL OF
COMPENSATION AND RELATED MATTERS

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. 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 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, 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 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 founded FireWind
PE in 2015 and has since served as its general partner.  Ms. Ronen has served as an advisor to Liquidnet from 2013 to
2015. She previously served as a general partner of Viola Private Equity from 2008 to 2013. From 1994 to 2007, Ms.
Ronen served in various positions at Bank Leumi Le Israel BM, including as the Deputy Chief Executive Officer of
Leumi Partners Ltd. from 2001 to 2007 and as Deputy Head of the Subsidiaries Division of the Leumi Group from
1999 to 2001. Between 2004 and 2007, Ms. Ronen also 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. Ms. Ronen currently serves as a director
of Mizrahi Tefahot Bank Ltd., Fox-Wizel Ltd. and Perion Network Ltd. She also volunteers as a director of the
College for Management (Michlala Le-Minhal) and Yissum Research Development Company of the Hebrew
University of Jerusalem.  Ms. Ronen has also served as a director of several portfolio companies of Viola, including:
Amiad Water Systems Ltd.  Orad Hi-Tec Systems Ltd., Aeronautics Ltd., Degania Medical Ltd. and Matomy Media
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Group Ltd. Ms. Ronen holds a B.Sc. in mathematics and computer science from Tel Aviv University, as well as an
M.B.A. from the Recanati School of Business Administration at 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. 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 Israeli Companies Law and the Company's Articles of Association).

4
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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 close of the
coming annual general meeting and may be re-elected. Accordingly, on February 18, 2016, the Board of Directors has
elected Mr. Barak Pridor as a director of the Company. The service of Mr. Barak Pridor was recommended by S.B.
Israel Telecom Ltd., the Company's principal shareholder ("S.B.").

Mr. Adam Chesnoff, Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Yoav Rubinstein, Mr. Arieh Saban, Mr.Yehuda
Saban, Mr. Arie Steinberg, Mr. Barak Pridor and Mr. Ori Yaron (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
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, Mr. Fred Gluckman, Ms. Osnat Ronen, Mr. Yoav Rubinstein,
Mr. Arie Steinberg and Mr. Yehuda 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 and Mr. Steinberg also qualify as independent directors under the Israeli Companies Law and
regulations promulgated thereunder (bilty taluy).

5
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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 also 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 in the USA and in Israel.

It should be noted that the Compensation plan for the Company's directors is in accordance with the Company's New
Compensation Policy for Office Holders that is being brought for shareholder approval (the “New
Compensation Policy”) and is in line with Amendment No. 20.

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

6
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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,  Ms. Osnat Ronen,
Mr. Yoav Rubinstein, Mr. Arieh Saban, Mr. Arie Steinberg, Mr. Ori Yaron and Mr. Yehuda Saban, commencing from
the close of the AGM, and to approve and ratify the compensation of Mr.Barak Pridor, commencing from the date of
his appointment (February 18, 2016), 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 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. Barak Pridor 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 be granted a new indemnification letter that includes, inter alia, release
provisions ("Indemnification and Release Letter"), as set forth in Resolution 7 below and that insofar as the AGM will
not approve the Indemnification and Release Letter, the directors will continue to benefit from the existing
indemnification letters which 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.
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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. Yoav Rubinstein Director
Mr. Arieh Saban Director
Mr. Yehuda Saban Director
Mr. Arie (Arik) Steinberg Director
Mr. Ori Yaron Director
Mr. Barak Pridor 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 and
Chairman 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. 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, Inc. Mr. Shalev was the founder of
Channel 2 news and from 1993 to1995 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 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. Mr. Shalev is not a Family Member of another Interested Party (as
both terms are defined in the Israeli Securities Law) in the Company.
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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 executive vice president of Saban Capital Group, Inc. (“SCG”). In
this position, Mr. Gluckman is responsible for all financial, accounting, tax, HR and IT 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 executive committee 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 Israeli 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 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 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 Israeli 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-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. 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 Ministry of Finance as Manager of the Telecommunications and Tourism Unit, Manager of the
Budget and Macroeconomics unit and as an economist in the Energy unit. During those 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. To the best knowledge of the Company and the Company's
Directors, Mr. Saban is not a Family Member of another Interested Party (as both terms are defined in the Israeli
Securities Law) in the Company.
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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 affiliate 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 Novotrans Group SA. Mr. Steinberg serves on the Board of
Directors of Leumi Partners Ltd. 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 Israeli Securities Law) in the Company.

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. 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 Israeli Securities Law) in the Company.

Mr. Barak Pridor was appointed to the Board of Directors of Partner effective as of February 18, 2016. Mr. Pridor
served from 2000 until 2011 as CEO of ClearForest, a software startup that was acquired by Thomson Reuters in
2007. Following the acquisition, Mr. Pridor continued to serve as CEO of ClearForest as well as an Executive Vice
President at Thomson Reuters until 2011. Mr. Pridor serves as Chairman of the Board of Directors of Applicaster Ltd.
from 2015 and as a director on the Board of Directors of Leadspace Ltd. from 2013, and as a director on the Board of
Directors of Playbuzz Ltd. and of Sosa Tlv Ltd. from 2013. Mr. Pridor holds a B.Sc. in Mathematics and Computer
Science from Tel Aviv University and a M.B.A. from INSEAD Business School. To the best knowledge of the
Company and the Company's Directors, Mr. Pridor is not a Family Member of another Interested Party (as both terms
are defined in the Israeli Securities Law) in the Company.
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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. Yoav Rubinstein, Mr.
Arieh Saban, Mr. Yehuda Saban, Mr. Arie Steinberg, Mr. Ori Yaron and Mr. Barak Pridor, 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;

(ii)

RESOLVED: (A) to approve the Compensation of Mr. Adam Chesnoff, Mr. Elon Shalev, Mr. Fred Gluckman, Mr.
Yoav Rubinstein, Mr. Arieh Saban Mr. Ori Yaron and Mr. Yehuda Saban and to approve and ratify the
Compensation of Mr. Barak Pridor; (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 and ratify that Mr. Barak Pridor will
benefit from the indemnification letter subject to the adoption of Resolutions 5  below; and (E) to approve that the
directors listed above in clause (A) will be granted an Indemnification and Release Letter, (as set forth in
Resolution 7 below) and that insofar as the AGM will not approve the Indemnification and Release Letter, the
directors will continue to benefit from the existing indemnification letters which will continue in full force and
effect;

(iii)

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 will be granted an  Indemnification and
Release Letter, (as set forth in Resolution 7 below) and that insofar as the AGM will not approve the 
Indemnification and Release Letter, they will continue to benefit from their existing indemnification letters which
will continue in full force and effect; and

(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 majority of the Ordinary
Shares participating in the AGM and voting on the matter is required for the approval of item 4(ii) 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 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 four (4) 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 four
(4) hours prior to the time of the AGM or if voted electronically, no later than four (4) hours before the time fixed for
the AGM).

The Board of Directors recommends a vote FOR approval of these proposed resolutions.
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ITEM 5

APPROVAL AND RATIFICATION OF THE GRANT OF AN
INDEMNIFICATION LETTER 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 term is
defined in the Israeli Companies Law) of the Company for liabilities or expenses an office holder will incur, or that
will be imposed on him, as a result of an action or inaction by such person (or together with other directors or Office
Holders of the Company) in his capacity as an Office Holder of the Company.

The Israeli Companies Law combined with the Israeli Securities Law authorize indemnification for:

(i)

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;

(ii)
reasonable legal expenses, including attorney fees, incurred or ordered by a court in the context of proceedings
filed by or on behalf of the company or by a third party, or in a criminal proceeding in which the director or office
holder is acquitted or if convicted, for an offense which does not require criminal intent;
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(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 criminal proceedings, or has ended without the filing of an indictment against the director or
office holder, but financial liability was imposed on the director or office holder in lieu of criminal proceedings in
an alleged criminal offense that does not require proof of criminal intent, within the meaning of the relevant terms
in the law or in connection with a financial 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 I1 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 personal profit; (d) a fine, civil fine (knass ezrahi), financial
sanction (Itzum Caspi) or a penalty (kofer) imposed upon the director or office holder; and (v) a Proceeding (halich)
("Indemnification Exclusions").

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 a revised indemnification letter (the “Revised Indemnification Letter”) to
the directors nominated by S.B. and Scailex Corporation Ltd., who were serving on the Board of Directors at that
time, for serving as the Company's directors, 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, 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 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 I to the Revised Indemnification Letter (each, an “Event”), will not
exceed 25% of shareholders equity (according to the latest reviewed or audited financial statements approved by
Partner’s Board of Directors prior to approval of the indemnification payment); provided, however, that under the
circumstances where indemnification for the same Event is to be made in parallel to (i) an indemnified person and
such other indemnified persons under a Revised Indemnification Letter (or other letters including a maximum
indemnity amount substantially similar to the Maximum Indemnity Amount), and to (ii) one or more indemnified
persons under indemnification letters issued 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 all 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.
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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 quantifiable 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 actually 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 in the USA and in Israel.

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 an indemnification letter to Mr. Barak Pridor, resolved
that the Maximum Indemnity Amount is reasonable given the circumstances and that the indemnification events listed
in Schedule I of the Revised Indemnification Letter are anticipated in light of Partner’s current activities, and resolved
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. Barak Pridor and the directors nominated by S.B. in this matter.

It is hereby proposed to issue to Mr. Barak Pridor, who was appointed as a director on February 18, 2016 (as
described above under Resolution 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, attached as Annex "C" effective February 18, 2016.
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It is proposed that at the AGM the following resolutions be adopted:

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

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

(iii)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 majority 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 rights in the Company.

A shareholder shall notify the Company at the address above at least four (4) 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 four (4) hours
prior to the time of the AGM).

The Board of Directors recommends a vote FOR approval of these proposed resolutions.
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ITEM 6

AMENDMENT OF THE COMPANY’S ARTICLES OF ASSOCIATION

The Company proposes to amend its Articles of Association to reflect certain legislative amendments to provisions
that have changed or will change from time to time inter alia, amendment of the provisions with respect to insurance,
indemnification and release to Office Holders. In light of the current business environment and the challenging period
in the Israeli telecommunications market, the Company is of the opinion that its Office Holders should be provided
with proper protection in order to allow them the necessary latitude in making business decisions while taking
calculated risks in good faith and for the benefit of the Company.

The full text of the proposed amendments is annotated on the amended Articles of Association attached hereto as
Annex “D”. The summary below is qualified in its entirety by reference to the full text of the annotated Articles of
Association attached hereto as Annex “D”.

 The proposed amendments include the following matters:

(i)
Insurance and indemnification. The Israeli Restrictive Trade Practice Law was amended to permit a company to
insure and indemnify its Office Holders for expenses, including reasonable legal fees, including attorney fees,
incurred by the Office Holder with respect to a proceeding in accordance with the Restrictive Trade Practices Law.

(ii)

Release. Our Articles of Association  allow the Company to release an Office Holder in the Company, in advance,
from his liability, entirely or partially, for damage in consequence of the breach of the duty of care toward the
Company in accordance with any law. It is proposed to revise this section to include Office Holders that are
controlling shareholders or their relatives, subject to the receipt of  the appprovals in accordance with any law. Said
release will not apply to a resolution or transaction in which the controlling shareholder or any Office Holder in the
Company (including other Office Holders than the Office Holder being granted the release) has a personal interest.

We propose amending Articles 33.2.6, 34.2.6 and 35.2 in the Articles of Association accordingly.

The Audit Committee and Board of Directors have resolved and recommended to the shareholders at the AGM, to
approve the amendments to the Articles of Association, detailed in the form annotated on Annex “D” attached hereto,
and noted that these amendments are in the best interest of the Company. The Audit Committee and Board of
Directors noted that all the directors have a Personal Interest in these Articles.

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

“RESOLVED: to approve the amendments to the Articles of Association, substantially in the form annotated on Annex
“D” attached hereto, as follows:

(i)with respect to the insurance and indemnification of the Company's Office Holders, as described in item 6(i) above;

(ii)with respect to release of the Company's Office Holders, as described in item 6(ii) above; and

RESOLVED: these resolutions are in the best interest of the Company.”
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The vote of the holders of at least seventy five percent (75%) of the Ordinary Shares participating in the AGM and
voting on the matter is required for the approval of item 6 on the agenda; provided, that one of the following
conditions is also fulfilled: (i) the majority of votes in favor of the matter shall include at least a majority of the votes
of shareholders not 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 rights in the Company.

A shareholder shall notify the Company at the address above at least four (4) 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 6 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 four (4) hours
prior to the time of the AGM).

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

ITEM 7

APPROVAL OF A NEW INDEMNIFICATION AND RELEASE LETTER TO
THE COMPANY’S OFFICE HOLDERS

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 and release directors and other Office Holders (as
such term is defined in the Israeli Companies Law) of the Company for liabilities or expenses an Office Holder will
incur, or that will be imposed on him, as a result of an action or inaction by such person (or together with other Office
Holders of the Company) in his capacity as an Office Holder of the Company. Accordingly the Company has granted
its Office Holders indemnification letters as detailed in Resolution 5 above.

 Subject to the approval of Resolutions 6 above and 8 below regarding amendments to the Company's Articles of
Association and approval of a new Compensation Policy for Office Holders, the Company proposes to approve a new
indemnification and release letter  to be granted to the Company's Office Holders, to include release of Office Holders
from liability for breach of the duty of care towards the Company, that are serving at the date of the AGM and that
will serve in the Company from time to time as well as other amendments detailed in the Indemnification and Release
Letter attached hereto as Annex “E”.

The Indemnification and Release Letter is in line with prevailing market conditions, is in accordance with legal
provisions in general and the Israeli Companies Law in particular and is in line with both the Company's Articles of
Association (that changes to it are being brought for shareholder approval in Resolution 6) as well as the new
Compensation Policy for Office Holders (that is being brought for shareholder approval in Resolution 8).
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The Company's Compensation Committee and Board of Directors are of the opinion that the Indemnification and
Release Letter includes an updated list of anticipated events for which it is customary to indemnify and the grant of
release in advance to Office Holders of the Company from liability, entirely or partially, for damage caused and/or
that will be caused to the Company, insofar as will be caused, in consequence of breach of duty of care toward the
Company while acting in good faith, in their capacity as Office Holders to the extent that will be allowed at the time
of the release by law. This will allow them to properly fulfil their duties while considering the entailed calculated risks
and the responsibility imposed on them by law. The detailed events and the provision of release provide customary
and accepted protection for the Office Holders in order to allow them the necessary latitude, in accordance with the
law and to make business decisions for the benefit of the Company.

The release will not apply to a breach of duty of care in a distribution ("haluka") and will not apply to the
Indemnification Exclusions detailed in Resolution 5 above except for sub-section (v) of the Indemnification
Exclusions. According to the Company's Articles of Association (that are being brought for shareholder approval
(Resolution 6 above), release will not be given for a resolution or transaction in which the controlling shareholder or
any office holder in the Company (including other Office Holders than the one being granted the release) has a
personal interest. This release from liability will be for amounts for which the Office Holders are not entitled to
indemnification in accordance with the Company's D&O insurance policy.

The Indemnification and Release Letter shall not cancel, derogate or constitute a waiver of any other indemnification
that the Office Holder is entitled to in accordance with the provisions of any law or in accordance with any previous
undertaking of the Company and/or previous agreement with the Company, insofar as the said undertaking is legally
valid, and from any other resolution of the Company to grant indemnification to an Office Holder in the Company. It
is clarified that the Company will not be obligated to indemnify an Office Holder for the same event, both in
accordance with any previous undertaking (if and insofar as it will be valid) as well as in accordance with this
Indemnification and Release Letter. In any case in which an Office Holder can be indemnified, by law, both in
accordance with this Indemnification and Release Letter and a previous undertaking of the Company, the Company's
Audit Committee (and insofar as the majority of its members have a Personal Interest, a special committee of two
directors that do not have a Personal interest shall be formed) shall decide, subject to all legal provisions, according to
which undertaking the Office Holder should be indemnified.

The Compensation Committee and Board of Directors have resolved and recommended to the shareholders at the
AGM, to approve the proposed amendments to the indemnification letter, detailed in the form annotated on Annex “E”
attached hereto, and noted that these amendments are in the best interest of the Company.

The Compensation Committee and Board of Directors noted the Personal Interest of the directors in receiving the
Indemnification and Release Letter.
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It is proposed that at the AGM the following resolutions be adopted:

RESOLVED: to approve the Indemnification and Release Letter, substantially in the form annotated on Annex “E”;

RESOLVED: to grant to all of the Office Holders of the Company the Indemnification and Release Letter,
substantially in the form annotated on Annex “E”; and

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

The vote of the holders of a majority of the Ordinary Shares participating in the 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 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 rights in the Company.

A shareholder shall notify the Company at the address above at least four (4) 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 four (4) hours
prior to the time of the AGM or if voted electronically, no later than four (4) hours before the time fixed for the
AGM).

ITEM 8

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

The Company last adopted a compensation policy for its Office Holders (as such term is defined in the Israeli
Companies Law) in October 17, 2013 ("Former Compensation Policy"). At least once every three years the
Compensation Policy shall be submitted for the approval of the General Meeting of shareholders as required pursuant
to the Israeli Companies Law.1

Therefore, we propose adopting hereby, a new compensation policy for our Office Holders, substantially in the form
attached hereto as Annex “F” (the "New Compensation Policy” or the "Policy”). For the shareholders' convenience,
attached hereto as Annex “G” is an English convenience translation of the binding Hebrew Compensation Policy.

1

However, to the extent permitted by law, if the General Meeting shall oppose approving the Policy, the
Compensation Committee and Board of Directors shall be able to approve the Policy, after having held another
discussion of the Policy and after having determined, on the basis of detailed reasoning, that, notwithstanding the
opposition of the General Meeting, the adoption of the Policy is for the benefit of the Company.
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The Terms of Office and Employment2 of each of our Office Holders are to be determined on the basis of the
Compensation Policy (the “Compensation" or the “Compensation Plan”) and shall be submitted for approval by our
Compensation Committee, our Board of Directors and, if applicable, the General Meeting of shareholders, as required
under the Israeli Companies Law.3

The purpose of the Policy is to set guidelines for the mode of compensation of our Office Holders. Therefore, the
indices presented in the Policy are intended to prescribe an adequately broad framework that shall enable our
Compensation Committee and Board of Directors to formulate personal Compensation Plans4 for any Office Holder
or a particular compensation component according to individual circumstances (including unique circumstances),
according to the Company’s needs, in a manner that is congruent with the Company's benefit and the Company’s
overall strategy over time. We deem our Office Holders as partners in the Company's success and the holistic
approach to Office Holders’ Compensation derives from this view. It is hereby clarified that no statement in the Policy
or herein purports to vest any right to the Office Holders to whom the principles of the Policy apply, or to any other
third party, and not necessarily will use be made of all of the components and ranges presented in the Policy.

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

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

The New Compensation Policy does not serve to adversely affect existing agreements between the Company and its
employees and it was not formulated to prejudice an existing compensation of any of the Office Holders of the
Company, on which the Office Holders have relied during their employment by the Company. The Company shall
abide by all existing arrangements that were in effect on the inception date of Amendment 20 to the Companies Law
and/or on the date of approval of this Policy, and for as long as these agreements shall remain in effect. Any existing
Compensation (including Bonuses), where the granting thereof and the method used to determine it are not
discretionary (such as a Bonus deriving from predefined quantitative targets or calculated according to the period of
employment), is not subject to approvals according to this Compensation Policy or Amendment 20; any existing
Compensation where the granting thereof is discretionary (such as a Bonus being awarded in recognition of overall
contribution to the Company) shall require approval as required pursuant to the Companies Law.

2

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

3

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

4
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“Compensation Plan” - is defined in the Policy as a plan relating to the Terms of Office or Employment of an Office
Holder or a number of Office Holders of the Company, regarding a particular matter or a variety of matters.
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Our Board of Directors is responsible for managing and implementing the Compensation Policy and shall discuss and
determine the procedure for supervising the proper implementation of the Compensation Policy, intended to ensure
that it is being implemented. In addition, the Board of Directors has the authority to interpret the provisions of the
Compensation Policy in any instance of doubt as how to implement it.

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

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

The Company designed the Compensation mechanism for Office Holders in a manner intended to encourage
improvement in the Company’s business processes and mode of operation and to encourage the increase of the
Company’s profitability over time. The Compensation Policy prescribes an outline of principles whereby a
Compensation Plan shall be defined for each of the Office Holders, which is generally comprised of three components
- Ongoing Remuneration, annual Bonus and Equity Compensation (as these terms are defined in the Policy), all
pursuant to the principles specified in the Policy. Without limiting the generality of the foregoing, the compensation
levels of the Company’s Office Holders shall be within the customary range for Office Holders at similar companies
included in a comparative survey used by the Company in order to compare the reasonability and outward fairness of
its compensation system and the terms thereof in the Policy are a maximum level, not conferring a right to any
employee to demand these terms. The annual Bonus, payment of which is subject to a minimum criterion, is based on
a targets plan at the level of the Company, the division and a personal evaluation. The targets plan is usually defined
in advance shortly after the Company’s budget is approved for the following year. Finally, the Equity Compensation is
intended to align the long-term interests of our Office Holders with those of our shareholders (however the real value
thereof at the time of exercise, if any, is difficult to determine). As we wish to limit our fixed expenses (the Ongoing
Remuneration) while preserving flexibility to attract and retain high-quality Office Holders, there is a fundamental
preference in the Policy for allowing a relatively wide range of Variable Components for future utilization.
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Further details regarding the principles for and outline of Office Holders' personal Compensation Plans and of various
compensation components are detailed in the full text of the Compensation Policy. The summary above is qualified in
its entirety by reference to the full text of the Policy.

The New Compensation Policy of the Company revises the Former Compensation Policy with respect to various
matters and issues that need to be updated and amended since the adoption of the Former Compensation Policy due to
changes in market practices since then, as well as adaptation to legislative changes.

Listed below is a summary of the main amendments made to the Compensation Policy compared with our Former
Compensation Policy:

1.
Clause 5.2.3 was amended to allow the Company to determine a fixed and variable compensation mechanism (in
cash and equity) for the chairman of the Board of Directors under conditions that will not exceed 80% of the
possible conditions of the CEO of the Company in accordance with the Compensation Policy.

2.Clause 5.3 was amended so that the maximum sum of the various variable components that may be granted to an
Office Holder with respect to one calendar year was reduced compared to the Former Compensation Policy.

3.
Clause 5.4.1 was amended so that the monthly salary that will be determined for an Office Holder in the Company
shall be up to a maximum of the 90th percentile compared to the monthly salary of parallel Office Holders in
benchmark companies.

4.
Clause 5.4.4.4 was amended so that the Company may be allowed to grant Office Holders in the Company
additional benefits at a rate that will not exceed 10% of the annual cost of the fixed component of the relevant
Office Holder.

5.
Clause 5.5.1 was amended so that the minimum criterion for receiving the annual bonus will be that the total
EBITDA shall not have decreased by more than 35% of the EBITDA for the year preceding the year in respect
whereof the bonus is payable.5

6.
Clause 5.5.1.3(c) was amended so that the weight to be assigned to the "personal evaluation" category in the
formula of the annual bonus calculation shall not exceed the higher of 20% or not more than three monthly salaries
in a year.

5

It should be noted that in accordance with the terms of service and employment that were approved for the CEO by
the General Meeting on October 27, 2015, the minimum criterion that applies to the annual bonus for the CEO is that
the total EBITDA shall not have decreased by more than 40% of the total EBITDA for the year preceding the year in
respect whereof the bonus is payable, in accordance with the Former Compensation Policy.
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7.Clause 5.5.3 was amended so that the maximum of the special bonuses that can be granted to an Office Holder
regarding one calendar year was reduced compared to the Former Compensation Policy.

8.Clause 5.6.11 was added to include the maximum value of equity compensation of a type that is cleared in cash.

9.Clause 6.2 was added and includes the main conditions of the Office Holders’ liability insurance policy (including
directors and the Company’s CEO) that the Company may enter into during the period of the Compensation Policy.

10. Clause 6.6 was added and includes the right to grant Office Holders a release in advance from liability for a
breach of a duty of care towards the Company subject to the terms set forth in the clause.

11.Clause 7 was amended so that the CEO has the authority to approve immaterial amendments to the terms of
employment of an Office Holder that is subordinate to him.

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

Our Compensation Committee has considered various matters in connection with our New Compensation Policy
during several Committee meetings. Thereafter, it has approved the New Compensation Policy and recommended that
our Board of Directors and our shareholders approve it. Our Board of Directors has conducted a meeting to consider
the Compensation Policy recommended by our Compensation Committee (the last meeting focused on the
amendments that were made to the Former Compensation Policy). In their extensive deliberations, our Compensation
Committee and our Board of Directors have respectively considered numerous factors and aspects affecting the Policy
and discussed the provisions of the Policy as well as various compensation components included in the Policy.

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

The directors noted that the New Compensation Policy is based on principles that enable a proper balance between the
desire to reward Office Holders for their achievements and the need to ensure that the structure of the Compensation is
in line with the Company's benefit and overall strategy over time. The purpose of the Policy is to set guidelines for the
mode of Compensation of our Office Holders. The directors deem our Office Holders as partners in the Company's
success and the holistic approach to Office Holders’ Compensation derives from this view.

While setting the New Compensation Policy, our Compensation Committee and Board of Directors discussed the
provisions of the Policy regarding existing agreements and included a statement in the Policy clarifying that no change
should be made to Compensation Plans already approved before the date of approval of the Compensation Policy by
the shareholders (inclusive).
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The Compensation Committee and Board of Directors have respectively resolved: (i) to approve the New
Compensation Policy and recommend that our shareholders approve it; (ii) that the New Compensation Policy is
based on principles that enable a proper balance between the desire to reward Office Holders for their achievements
and the need to ensure that the structure of the Compensation is in line with the Company's benefit and overall
strategy over time and that adoption of the New Compensation Policy is important to advance the Company’s
objectives, with a long-term perspective, at a challenging time in the Israeli telecommunications market; and (iii) that
these resolutions are in the best interest of the Company.

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

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

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

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

The vote of the holders of a majority of the Ordinary Shares participating in the AGM and voting on the matter is
required for the approval of item no. 8 on the agenda; provided, that one of the following conditions is fulfilled: (i) the
majority of votes in favour 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 on the Deed of Vote submitted to the Company at the address above at least
four (4) hours prior to the time of the AGM or if voted electronically, no later than four (4) hours before the time fixed
for 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.

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

Partner conducts its operations pursuant to licenses granted to Partner, directly or indirectly, by the Minister of
Communications of the State of Israel (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). Specifically, the holders of dormant shares will not have voting rights with respect to their dormant shares,
nor will they have the right to participate in general meetings of shareholders. 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 translation of Sections 21-24 of the License is attached hereto as Annex “D”). If a
shareholder does not provide such notification, the shareholder shall not vote and, if the shareholder has voted, his
vote shall not be counted.

By Order of the Board of Directors

Nomi Sandhaus, Adv.
Company Secretary

Dated: August 17, 2016
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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, 2015 and 2014 and the results
of their operations and their cash flows for each of the three years in the period ended December 31, 2015 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, 2015, 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
March 13, 2016

/s/ Kesselman & Kesselman
Certified Public Accountants (Isr.)
A member firm of PriceWaterhouseCoopers International Limited
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PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

New Israeli
Shekels

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

December 31,
2014 2015 2015

Note In millions
CURRENT ASSETS
Cash and cash equivalents 663 926 237
Trade receivables 7 948 1,057 271
Other receivables and prepaid expenses 34 47 12
Deferred expenses – right of use 12 34 33 9
Inventories 8 138 120 31
Income tax receivable * 2 1

1,817 2,185 561

NON CURRENT ASSETS
Trade receivables 7 418 492 126
Deferred expenses – right of use 12 97 20 4
Property and equipment 10 1,661 1,414 363
Licenses and other intangible assets 11 1,079 956 245
Goodwill 13 407 407 104
Deferred income tax asset 25 14 49 12
Prepaid expenses and other 3 3 1

3,679 3,341 855

TOTAL ASSETS 5,496 5,526 1,416

*   Representing an amount of less than 1 million.
The financial statements were authorized for issue by the board of directors on March 13, 2016.

Isaac Benbenishti Ziv Leitman Barry Ben-Zeev (Woolfson)
Chief Executive Officer Chief Financial Officer Director
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PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

New Israeli
Shekels

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

December 31,
2014 2015 2015

Note In millions
CURRENT LIABILITIES
Current maturities of notes payable and borrowings 6,15 309 554 142
Trade payables 804 715 183
Payables in respect of employees 95 77 20
Other payables (mainly institutions) 43 45 12
Income tax payable 38 52 13
Deferred income with respect to settlement agreement with Orange 18 217 56
Other deferred revenues 35 28 7
Provisions 14 58 77 19
Derivative financial instruments 6 3 * *

1,385 1,765 452

NON CURRENT LIABILITIES
Notes payable 6,15 1,733 1,190 305
Borrowings from banks and others 6,15 1,233 1,357 348
Liability for employee rights upon retirement, net 16 51 34 9
Dismantling and restoring sites obligation 14 35 36 8
Deferred income with respect to settlement agreement with Orange 18 108 28
        Other non-current liabilities 16 16 4
Deferred income tax liability 25 4

3,072 2,741 702

TOTAL LIABILITIES 4,457 4,506 1,154

EQUITY 21
Share capital – ordinary shares of NIS 0.01
   par value: authorized – December 31, 2014
   and 2015 – 235,000,000 shares;
   issued and outstanding - 2 2 1
December 31, 2014 – **156,072,945 shares
December 31, 2015 – −**156,087,456 shares
Capital surplus 1,102 1,102 282
Accumulated retained earnings 286 267 69
Treasury shares, at cost –
   December 31, 2014 – ***4,467,990 shares
   December 31, 2015 – ***4,461,975 shares (351 ) (351 ) (90 )
TOTAL EQUITY 1,039 1,020 262
TOTAL LIABILITIES AND EQUITY 5,496 5,526 1,416
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* Representing an amount of less than 1 million.
** Net of treasury shares.
***Including shares held by trustee under the Company's Equity Incentive Plan, see note 21(a), such shares will

become outstanding upon completion of vesting conditions, see note 21(b)

The accompanying notes are an integral part of the financial statements.
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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
2013 2014 2015 2015

Note In millions (except earnings per share)
Revenues, net 5 4,519 4,400 4,111 1,054
Cost of revenues 5, 22 3,510 3,419 3,472 890
Gross profit 1,009 981 639 164

Selling and marketing expenses 22 462 438 417 107
General and administrative expenses 22 217 193 223 57
Income with respect to settlement agreement with Orange 18 61 16
Other income, net 23 79 50 47 12
Operating profit 409 400 107 28
Finance income 24 29 3 13 3
Finance expenses 24 240 162 156 40
Finance costs, net 24 211 159 143 37
Profit (loss) before income tax 198 241 (36 ) (9 )
Income tax expenses 25 63 79 4 1
Profit (loss) for the year 135 162 (40 ) (10 )

Earnings (loss) per share
Basic 27 0.87 1.04 (0.26 ) (0.06 )
Diluted 27 0.86 1.04 (0.26 ) (0.06 )

The accompanying notes are an integral part of the financial statements.
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PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

New Israeli
Shekels

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

Year ended December 31
2013 2014 2015 2015

Note In millions
Profit (loss) for the year 135 162 (40 ) (10 )
Other comprehensive income (loss), items that will not be reclassified to
profit or loss
Remeasurements of post-employment benefit obligations 16 (9 ) (9 ) 5 1
Income taxes relating to remeasurements of post-employment benefit
obligations 25 2 2 (1 ) *
Other comprehensive income (loss) for the year, net of income taxes (7 ) (7 ) 4 1

TOTAL COMPREHENSIVE INCOME (LOSS) FOR THE YEAR 128 155 (36 ) (9 )

*   Representing an amount of less than 1 million.

The accompanying notes are an integral part of the financial statements.
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PARTNER COMMUNICATIONS COMPANY LTD.
(An Israeli Corporation)
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Share capital
Number of Capital Accumulated Treasury

Shares** Amountsurplus
earnings
(deficit) shares Total

In millions
New Israeli  Shekels:
BALANCE AT JANUARY 1, 2013 155,645,708 2 1,100 (10 ) (351 ) 741

CHANGES DURING THE YEAR ENDED
DECEMBER 31, 2013
Total comprehensive income for the year 128 128
Exercise of options granted to employees 41,294 * * *
Employee share-based compensation expenses 5 5
BALANCE AT DECEMBER 31, 2013 155,687,002 2 1,100 123 (351 ) 874

CHANGES DURING THE YEAR ENDED
DECEMBER 31, 2014
Total comprehensive income for the year 155 155
Exercise of options granted to employees 385,943 * 2 2
Employee share-based compensation expenses 8 8
BALANCE AT DECEMBER 31, 2014 156,072,945 2 1,102 286 (351 ) 1,039

CHANGES DURING THE YEAR ENDED
DECEMBER 31, 2015
Total comprehensive loss for the year (36 ) (36 )
Exercise of options and restricted shares granted to
employees 14,511 * * * *
Employee share-based compensation expenses
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