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172N0 Y91n% NINION MR Npayn .1

To re-elect Mr. Marek Panek to the Company’s board of directors, or the Board, to hold office until our next annual .1
;general meeting of shareholders and until his successor is duly elected

To re-elect Mr. Rafal Kozlowski to the Board, to hold office until our next annual general meeting of shareholders and .2
suntil his successor is duly elected

To re-elect Mr. Ohad Melnik to the Board, to hold office until our next annual general meeting of shareholders and .3
suntil his successor is duly elected

To ratify and approve the re-appointment of Kost Forer Gabbay &amp; Kasierer, registered public accounting firm, a .4
member firm of Emst &amp; Young Global, as our independent registered public accounting firm for the year ended
December 31, 2019 and until our next annual general meeting of shareholders, and to authorize the Board and/or its audit
committee to fix the compensation for such independent registered public accountants in accordance with the volume
.and nature of their services

172NN Y903 NPYYY DY N YV IPOYM NN IRIN MWK .1

72NN JPNOPIT VI NP PR M HY ANNON RN PIITY .2

.31.12.2018 D12 NNPNDNY MWYWY 172NN YV JPNVPPTH NATA DA MMTL VT

TYNIYVN N9YORD TYINGD TV T NYYHI NAYOR TYIND NIINY PN NI MIYY IMT MWNOR 10V TIVN YV VTN NN .2
.2018 MIYY D2HDN DMV 1731 179V YD1 NMPP AN MNP 132 PNAVNN IRIT HY 1DV YY NNIT NYIp NRAN

1NN MOPPTI PN N1 M YW VIR NN 3

.172N3 MOPITI DNV DPIAR M HY WD NN 4

.M2N2 MOPPTI YT M0IN M HY WITIN NN 5

{17202 MOPPTI MY PHR N HY WINN NN 6

Yo

nmrn

nmv

nmvy

nmv

nmvy

nmyn

nmrn

nmyn

nmrn

nmyn

nmrn

nmyn

nmrn

15/01/20
15:00

16/01/20
11:00

16/01/20
14:00

16/01/20
14:00

16/01/20
14:00

16/01/20
14:00

16/01/20
16:00

16/01/20
16:00

20/01/20
15:00

20/01/20
15:00

20/01/20
15:00

20/01/20
15:00

20/01/20
15:00

20/01/20
15:00

0.00

0.07

0.03

0.03

0.03

0.03

0.09

0.09

0.00

0.00

0.00

0.00

0.00

0.00

468455

216339

2827910

2827910

2827910

2827910

1293809

1293809

8576587

8576587

8576587

8576587

8576587

8576587

1087824

1080613

256016

256016

256016

256016

1132356

1132356

1097278

1097278

1097278

1097278

1097278

1097278

Yy 9%

VOIIR

NN
mawyn

nomNa
mayn

NN
mawyn

nomNa
mayn

0702 DIPR

11 DR

mny

nnr

mny

nnr

mny

nnr

»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo

M

42

43

44

45

46

47

48

49

50

51

52

53

54



RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

M
E2)

ann
o

M
E2)

an

56.53 o

a9

ann
o

I
E2)

ann
o

I
E2)

ann
o

I
E2)

ann
o

I
E2)

ann
o

qay

Jay

qay

Jay

17

Jay

qay

Jay

qay

Jay

qay

Jay

qay

Jay

™m

T

™m

™m

™m

™m

™m

™m

172N %N N1 NVPPTI ORI PR M HY VN NN 7

.172N32 19N N1 NOPPTI 1NV YR N YV WTIN MPN .8

.M1aN2 79N YN NMVPPTI MNP TNTIR HYY 23 HY wINN NN 9

RAN Y0900 NPYTR NPORN JINT NATY 2 NHDII NANXN LNNIND NPT .NIINA NIWN IRYNY 1NN NYYT NWR .10
12019 72NVHDA 28 D2 MNYNNY DAY 3 YV N9IPNY 97N

Mm99 ,2018 7ANXTA 31 DY ANPNDAY MWVWD MIANN 212 28N 5P JPMOPPTI NATI M1AND YV D?HDIN MNATI 11T .1
JYMOPPTN NATA N0 PANN PAYND IR NNTY 19v1

YV RN NIMIVD NYYPIN NPORY TY ,N1ANN YV DIPAND PAYNN MR PPN G0 KPMG na 77wn Sw wnn vn 2
.D7DY NR P12PY 17200 PPNOPPT NMNOM ,A1ann

N9PORA DIN2 DPIDN TVR NADIN ANNI NOPNY JPNVPPTA TV 5 TP 0 (NN IPRY) NOPPTN YV WINN NN 3
12NN YW ARAN MV

RAN PNV N97ORN DINA DPNON TWR NADI NN NOPNY NTTD TIT I (NN IWRY) NOPPTA YV WIN NN 4
.17ann Yv

YW RN NPNIVA NAYORN DINA DPNON VR NADN NN NAPNY ,ATOR R M ONXIN IPRY) NOPPTN YV WINN NN .5
.1ann

NYYDRN DINA D?PNON TWR NADI NN NAPNY LIKaP-PYIR RN ‘230 (MINNN NPRY) N NVPPTA YV WIN NP0 .6
.Mann Y RN NUNawvn

NIV N9PORN DINA DPNON TYR NADI 1NN NAPNY ,JIVWIVI APY? N CNXN IPRY) NOPPTN YV wINN NN .7
.17ann Yv IRan

TYMIVYN N9ORN DIN2 DPNON TWR NADI NN NOIPNY TP IR 9179 (NN IWRY) NOPPTA YV WINN "N .8
.mMann Yv nran

YV IRAN NPMIVYN NAYORN DINA DPNON TWR NN ANNI NAIPNY 19 TWIAR M (NN IPRY) MOPPTN YV wINN NN .9
.mmann

RAN NPNIVA N97ORN DINA DP’ADN TWR NADI NNNI NOIPNY YDA DIVR M (NN IWRVY) NOPPTN YV WIN NN .10
.17ann Yv

nmy»n

nmrn

nmyn

nmrn

nmv
nmym

nmv
nmyem

nmv
nmym

nmv
nmyem

nmv
nmym

nmv
nmyem

nmv
nmym

nmv
nmyem

nmv
nmym

nmv
nmyem

20/01/20
15:00

20/01/20
15:00

20/01/20
15:00

20/01/20
15:00

26/01/20
11:00

26/01/20
11:00

26/01/20
11:00

26/01/20
11:00

26/01/20
11:00

26/01/20
11:00

26/01/20
11:00

26/01/20
11:00

26/01/20
11:00

26/01/20
11:00

0.00

0.00

0.00

0.00

0.03

0.03

0.03

0.03

0.03

0.03

0.03

0.03

0.03

0.03

8576587 1097278

8576587 1097278

8576587 1097278

8576587 1097278

5865610 2590248

5865610 2590248

5865610 2590248

5865610 2590248

5865610 2590248

5865610 2590248

5865610 2590248

5865610 2590248

5865610 2590248

5865610 2590248

mny

nnr

mny

nnr

PPt ona

PPt ona

PPt ona

PPt ona

PPt ona

PPt ona

PPt ona

PPt ona

PPt ona

PPt ona

»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo
»™3
am
RO
Y
nnoa
»™
2w
RO
i
nnoo

55

56

57

58

59

60

61

62

63

64

65

66

67

68



RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

RY

M
E2)

an

99.51 o

ann
o

I
E2)

ann
o

I
E2)

ann
o

I
E2)

ann
o

I
E2)

ann
o

am

99.82 non

an

99.77 S

qay

Jay

17

Jay

qay

Jay

qay

Jay

qay

Jay

qay

Jay

qay

Jay

™m

T

™va

TPMWVYN N970RN DIN2 D?PNON TWR NADN NN NOIPNY ,NYIRP R2AYW TN (NN IIRY) MOPPTN YV wINn Nrn .11
.17ann YV IRan

. DY WYY HY NADN NN NOIPNY ,ATINI NN NVPVTI 1NN ,T29 NN M YV WINN NP NWR .12

2018 MIWY 11NN YV *NAPNN NIT2 1T

OV NR PI2PY 772NN JPNOPPT NINDM IPIANT NN TIVNR YV WITIN NPN 2

HR I :NAD ANND NAPNY /NN NOPPTIVR TOR ,NI2NN JPNOPPTA DI JNINN NOPPT YW WINN NPHD MR .3
npma

2% N :NADI ANND NAPNY PNYN NVPPTIVR VR ,MIINA JPMOPTTI DY AN NOPPT YV WINN NPR MWK .4
PavD

IR M :NADN MNNI NAIPNY RPN NOPPTIVR TR ,NIINA JPMVPPT TP JNINA MOPPT YV WINN NPN NVR .5
pavD

AR 9N :NADIN NNNI NAIPNY NN NOPPT IVR TR ,17IND JPNVPPTA DI J1INN NOPPT YV WINN NN NWR .6
VR

AR N :NHDN ANNI NAPNY NN NOPPT IR TUR , 772NN JPNOPPTL DI JAINN NOPPT YV WINN NP MWK .7
oRNN)

TT M :NADI NN NNPNY NN MOPVT IPR VR ,AIAND JPNVPPT DI JAIND NPT YV WINN NN NYR .8
MM

17 TWR 91 :NADN ANNI NOIPNY NN NVFPT IR TR 772NN JPNOPPTL DI 119NN NOPPT YV WINN NN MR 9
POV IRY

INND N N0 ANND NAPNY NN NOPPT PR TWR 772NN JPNOPITA DI JRNN NOPIT YV WD PN NWR .10
RIOR TTIDIHR

Approval of the Company’s engagement in directors’ and officers’ insurance policies, as a framework transaction, for a .1
period of three years starting February 1, 2020, including the allocation of premiums between the Company and Israel
.Corporation Ltd
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Approval of an amendment to the articles of association of the Company, in order to comply with the terms of the .1
.control permit applicable to the holdings of the Company in Bezeq - The Israeli Telecommunications Corp

.Approval of the compensation terms of the new Chief Executive Officer of the Company, Mr. Tomer Raved .2
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To approve an amendment to the Company’s compensation policy to increase the maximum coverage that the .1
Company is authorized to procure under, and the maximum annual premium that the Company is authorized to pay for,
policies of D&amp;O insurance
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.Approval of the remuneration to the Company’s new Chief Executive Officer .1

.Amendment of the Company’s Compensation Policy .2
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To elect Mr. Moshe Kaplinsky as an External Director for a first three-year term commencing on the close of the .1
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Approval of an amendment to the Company’s Compensation Policy for Office Holders .1

Approval of compensation to the Company’s Chairman of the Board of Directors .2

Approval of general compensation terms to the Company’s directors .3

Approval and ratify compensation, including the grant of indemnification and release letters to Mr. Yossi Shachak and .4
Mr. Richard Hunter and that these directors will benefit from the Company’s D&amp; O policy

Do your holdings and your vote DO NOT require the consent of the Israeli Minister of Communications pursuant to (i) .5
Sections 21 (Transfer of Means of Control) or 23 (Prohibition of Cross-Ownership) of the Company’s General License for
the Provision of Mobile Radio Telephone Services using the Cellular Method in Israel dated April 7, 1998, as amended (the
“License”); or (i) any other license granted to Partner, directly or indirectly. Voding FOR means that you agree that your
vote does not require the consent of the Israeli Minister of Communications. For your convenience, a translation of
.sections 21-24 to the License is attached as Annex “D” to the Proxy Statement distributed with this Deed of Vote
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23NN NYBR PPINN IR/ DOMWVNAN DIXPN IR/ NAMYNRN MPRIN IR/ DINRIN P 1VYPY DIADN DIRWIA [PT.1.3

1O TVINND WRIAYW MNYAY PN 1NN MMR NITTO HH935 DINRIM D2OMWYAN DIXYYN ,NOMIWHRN MPXIN YV NrT .1
YR MAOR HY 7O TVINY TV MINTIPN MAORN YV
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Election of Yoav Doppelt, Aviad Kaufman, Avisar Paz, Sagi Kabla, Ovadia Eli, Reem Aminoach, Lior Reitblatt and Tzipi .1
Ozer Armon to serve as directors, effective as of the date of the Meeting, until the next annual general meeting of
shareholders of the Company or until any of their earlier resignation or removal

Reappointment of Somekh Chaikin, a Member Firm of KPMG Intemational, as the Company’s independent auditor .2
until the next annual general meeting of shareholders of the Company
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Approval of the award of equity-based compensation, consisting of restricted shares, to each director (who is not an .3
officer or director of Israel Corporation Ltd.) serving in such capacity immediately following the Meeting, and to each
other such director who may be duly appointed subsequent to the Meeting by the Company’s Board of Directors in 2020

(Gf any

Approval of an amendment to the Company’s Memorandum of Association and Articles of Association, to facilitate a .4
."change in the Company’s formal name to “ICL

.Presentation and discussion on our audited financial statements for the year ended December 31, 2019 .5
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Re- election of Darren Glatt to serve as a director to hold office until the next annual general meeting of shareholders . . .1

Re- election Ran Fuhrer to serve as a director to hold office until the next annual general meeting of shareholders .2

Re- election Phil Bacal to serve as a director to hold office until the next annual general meeting of shareholders .3 .1

Re- election of Tomer Raved to serve as a director to hold office until the next annual general meeting of shareholders .4

Re- election of Stephen Joseph to serve as a director to hold office until the next annual general meeting of .5 .3

shareholders

Re- election of Shlomo Zohar to serve as a director to hold office until the next annual general meeting of shareholders .5
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re appointment of Somekh Chaikin, as the Company”s independent registered public accountants for the year ending .6
.December 31, 2020 and until the Company”s next annual general meeting

amendment of the maximum indemnification amount for all current directors and officers to the greater of 25% of .7
.shareholders” equity and 15$ million, under the D&O indemnification letters

adoption of a "run off” directors and officers liability insurance policy that will cover those directors and officers who
served in their roles in the period prior to December 2019

adoption of a "run off” directors and officers liability insurance policy that will cover certain additional former directors .10
.and officers
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Election of Directors : Bradley A. Alford .

M

Election of Directors : Rolf A. Classon ..

(¥

Election of Directors : Adriana Karaboutis .

W

Election of Directors: Murray S. Kessler .4

Election of Directors: Jeffrey B. Kindler .5

Election of Directors: Erica L. Mann .6

Election of Directors: Donal O’Connor .7

Election of Directors: Geoffrey M. Parker .8

Election of Directors: Theodore R. Samuels .9

Ratify, in a non-binding advisory vote, the appointment of Emst & Young LLP as the Company’s independent .10
auditor, and authorize, in a binding vote, the Board of Directors, acting through the Audit Committee, to fix the
remuneration of the auditor

Advisory vote on executive compensation . .11

Renew the Board’s authority to issue shares under Irish law .12

Renew the Board’s authority to opt-out of statutory pre-emption rights under Irish law .13
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To re-elect each of the following Directors to the Board of Directors: (a) Mr. Cyril Pierre-Jean Ducau; (b) Mr. Antoine .1
Bonnier; (c) Mr. Laurence N. Chamey; (d) Mr. Barak Cohen; (e) Mr. N. Scott Fine; (f) Dr. Bill Foo; (g) Mr. Aviad Kaufman;
.and (h) Mr. Arunava Sen

To re-appoint KPMG LLP as our statutory Auditor for the financial year ending December 31, 2020, and to authorize .2
.the Directors (which may act through the Audit Committee) to fix their remuneration

.To authorize the ordinary share issuances .3

To authorize the grant of awards under the SIP 2014 and/or options under the SOP 2014 and the allotment and .4
.issuance of ordinary shares

.To approve the Share Purchase Authorization .5
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re-election of Aaron Kaufman as director .3
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re-approval of the Company’s Compensation Policy .4

re-approval of granting an indemnification and exemption letter to office holders who are, or are related to, our .5
controlling shareholders, or in respect of whom our controlling shareholders have a personal interest in receiving
indemnification and exemption letters from us

re-appointment of Keselman &amp; Keselman, a member of PricewaterhouseCoopers Intemational Limited, as the .6
Company’s independent auditors

[iat consideration of our audited financial statements for the year ended December 31, 2019 .7
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- TO ELECT Mr. Amir Elstein to serve as members of the Board of Directors of the Company until the next annual .1
.meeting of shareholders and until his respective successors is duly elected

m TO ELECT Mr. Russell Ellwanger to serve as members of the Board of Directors of the Company until the next annual .2
.meeting of shareholders and until his respective successors is duly elected

=0 TO ELECT Mr. Kalman Kaufman to serve as members of the Board of Directors of the Company until the next annual .3
.meeting of shareholders and until his respective successors is duly elected

m TO ELECT Mr. Alex Kornhauser to serve as members of the Board of Directors of the Company until the next annual .4
.meeting of shareholders and until his respective successors is duly elected

- TO ELECT Ms. Dana Gross to serve as members of the Board of Directors of the Company until the next annual .5
.meeting of shareholders and until her respective successors is duly elected

m TO ELECT Mr. llan Flato to serve as members of the Board of Directors of the Company until the next annual .6
.meeting of shareholders and until his respective successors is duly elected

=0 TO ELECT Mr. Rami Guzman to serve as members of the Board of Directors of the Company until the next annual .7
.meeting of shareholders and until his respective successors is duly elected

m TO ELECT Mr. Yoav Chelouche to serve as members of the Board of Directors of the Company until the next annual .8
.meeting of shareholders and until his respective successors is duly elected

93 TO ELECT Mes. Iris Avner to serve as members of the Board of Directors of the Company until the next annual .9
.meeting of shareholders and until her respective successors is duly elected

. TO ELECT Ms. Michal Vakrat Wolkin to serve as members of the Board of Directors of the Company until the next .10
.annual meeting of shareholders and until her respective successors is duly elected

93 TO ELECT Mr. Avi Hasson to serve as members of the Board of Directors of the Company until the next annual .11

.meeting of shareholders and until his respective successors is duly elected
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TO APPOINT Mr. Amir Elstein as the Chairman of the Board of Directors to serve until the next annual meeting of .12
shareholders and until his successor is duly appointed and approve the terms of his compensation in such capacity, as
.described in Proposal 2 of the Proxy Statement, in compliance with the Company’s Amended Compensation Policy

.TO APPROVE the Amended Compensation Policy, in the form attached as Exhibit A to the Proxy Statement .13

TO APPROVE the increase in the annual base salary of Mr. Russell Ellwanger, the Company’s chief executive officer, .14
.as described in Proposal 4 of the Proxy Statement

TO APPROVE the award of equity-based compensation to Mr. Russell Ellwanger, the Company’s chief executive .15
.officer, as described in Proposal 5 of the Proxy Statement

TO APPROVE amended terms of compensation for each of the members of the Company’s Board of Directors .16

(other than Amir Elstein and Russell Ellwanger), as described in Proposal 6 of the Proxy Statement, subject to their

.appointment as directors under Proposal 1 and subject to the approval of the Amended Compensation Policy

TO APPROVE the proposed equity grant to each of the members of the Company’s Board of Directors (other than .17
to Amir Elstein and Russell Ellwanger), as described in Proposal 7 of the Proxy Statement, subject to their appointment as
.directors under Proposal 1 and subject to approval of the Amended Compensation Policy

TO APPROVE the appointment of Brightman Almagor Zohar &amp; Co, Certified Public Accountants, a firm in the .18

Deloitte Global Network, as the independent public registered accountants of the Company for the year ending December
31, 2020 and for the period commencing January 1, 2021 and until the next annual shareholders meeting, and to further

authorize the Audit Committee of the Board of Directors to determine the remuneration of such auditors in accordance
with the volume and nature of its services
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to approve the ordinary resolution to declare a special cash dividend of $2.23 per ordinary share for the financial year
.ended December 31, 2019
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Approval of the re-appointment of Kesselman &amp; Kesselman, independent certified public accountants in Israel and .1
a member of PricewaterhouseCoopers Intemational Limited group, as the Company’s auditor for the period ending at the
close of the next annual general meeting

Discussion of the auditor’s remuneration for the year ended December 31, 2019, 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, 2019

Discussion of the Company’s audited financial statements for the year ended December 31, 2019 and the report of the .3
Board of Directors for such period

Approval of the re-election of the following directors to the Company’s Board of Directors until the close of the next .4
annual general meeting: Mr. Richard Hunter, Mr. Yehuda Saban, Mr. Yossi Shachak, Mr. Arie (Arik) Steinberg and Mr. Ori
Yaron

Appointment of Mr. Shlomi Zohar as an independent director (Bilty Taluy) of the Company in accordance with the .5
Israeli Companies Law and regulations promulgated thereunder, commencing on October 29, 2020

Appointment of Ms. Roly Klinger as an extermnal director (Dahatz) of the Company for a term of three years in .6
accordance with the Israeli Companies Law and regulations promulgated thereunder, commencing on October 29, 2020

Appointment of Ms. Marom-Brikman as an external director (Dahatz) of the Company for a term of three years in .7
accordance with the Israeli Companies Law and regulations promulgated thereunder, commencing on January 1, 2021

Approval of an amendment to the Company’s Compensation Policy for Office Holders .8
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