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Elect dan falk as a director 1.2

Ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public .2
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Transact any other business that may properly come before the meeting or any postponements or adjournments .3

.of the meeting
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To approve the reelection of Mr. Rimon Ben-Shaoul as a director .2

To approve the reelection of Mr. Yehoshua (Shuki) Ehrlich as a director .3

To approve the reelection of Leo Apotheker as a director .4

To approve the reelection of Joseph (Joe) Cowan as a director .5

To approve the reelection of Mr. Dan Falk as an outside director .6

To approve the reelection of Ms. Yocheved Dvir as an outside director .7

©

To approve the amendment of the Memorandum and Articles of Association

To approve the grant of options and restricted share units to the non-executive directors .9

To approve certain amendments to the compensation of our CEO .10

To approve the reappointment of independent auditors .11

The consideration of the annual financial statements .12

re-election of Shlomo Waxe as director .1

re-election of Ephraim Kunda as director .2

re-election of Ronit Baytel as external director .3

re-election of Joseph Bamea as external director .4

appointment of Somekh Chaikin, a member of KPMG International, and Keselman &amp; Keselman, a member .5
of PricewaterhouseCoopers International Limited, as the Company’s joint independent auditors

consideration of our audited financial statements for the year ended December 31, 2015 .6
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.To re-elect Shaul Elovitch as a director to hold office until our next annual general meeting of shareholders .1
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.To re-elect Or Elovitch as a director to hold office until our next annual general meeting of shareholders .2

.To re-elect Benny Gabbay as a director to hold office until our next annual general meeting of shareholders .3

To re-elect Moshe Rosenthal as external director, to hold office for three years commencing from the date of this .4
.Meeting and to approve his terms of service

To re-elect Debbie Saperia as external director, to hold office for three years commencing from the date of this .5
.Meeting and to approve her terms of service

.To approve the updated compensation policy for the Company’s directors and officers .6

.To approve the updated compensation terms for the Company’s Chief Executive Officer .7

To ratify and approve the reappointment of Somekh Chaikin, registered public accounting firm, a member of .8
KPMG Interational, as the Company’s independent registered public accountants for the year ending December 31,
2016, and to authorize the Company’s Board of Directors and its Audit Committee (under their authority in
accordance with the Israeli Companies Law), to fix the compensation of such independent registered public
.accountants in accordance with the volume and nature of their services

In addition, our auditor’s report and consolidated financial statements for the year ended December 31, 2015 will .9
.be reviewed and discussed at the Meeting
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Mr. Vikram Talwar :0p7 »rn

1.6

Re-Appointment of Statutory Auditors for the Financial Year Ending 31 December .2

To Authorise the Ordinary Share Issuances .3

To Authorise the Grant of Awards Under the Kenon Holdings Ltd. Share Incentive .4

TOR MPINA 77NN MPINA NW1Y ,nwn 127010 M MHYI1 17INY M2NN PAY DIONN PPPNRY YA MYT NIy .1
112NN YW DNV DD NWIN YINI Y

TORN NYIIY ,AYA 127010 TN MYPII ANANY NN P2V DIDAY YA ARIY MR AN NN NIINA MPN .2
12NN Y DNY DD NWIN HINa yan

N9 NI NIIND MPIMA DYWL ,AWN 12501 I ML 77ANY M1AND 1P2Y DOONY Y JNRIY MR NN .3
N71N7 Y9 D'NY DD NWIN YN Y1

To appoint Heater bresch as director .

b
b

To appoint Wendy Cameron as director .

M

2

py

To appoint Hon. Robert J. Cindrich as director .1.3

To appoint Robert J. Coury as director .1.4

o

To appoint JoEllen Lynos Dillon as director .

b

5

To appoint Neil Dimick, C.P.A. as director .

M

6

p

To appoint Melina Higgins as director .1.7

To appoint Douglas J. Leech, C.P.A as director .

To appoint Rajiv Malik as director .1.

okl

1.2

.13

.14

1.5

1.6

A7

.8

o

To appoint Joseph C. Maroon M.D. as director 1.91 .1.91
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Re-election of Mr. Martin S. Gerstel as director .1

Re-election of Mr. Ziv Kop as director .1.1

Re-election of Dr. Adina Makover as director .1.2

Re-election of Mr. Leon Y. Recanati as director .1.3

Re-election of Dr. Kinneret Livnat Savitsky as director .1.4

The ratification and approval of the re-appointment of Kost Forer Gabbay &amp; Kasierer, registered public .2
accounting firm, a member firm of Emst &amp; Young Global, as the Company’s independent registered public
accounting firm for the year ending December 31, 2016 and until the Company’s next annual general meeting of

shareholders, and the authorization of the Company’s Board of Directors and/or the audit committee thereof to fix
such accounting firm’s annual compensation

Approval of the payment of a cash bonus to the Company’s President &amp; Chief Executive Officer in respect .3
of 2015 in an amount of $89,310 as determined by our Board of Directors (based on the recommendation of the
(compensation and nominating committee thereof

Approval of the objectives related to, and target amount and potential payment in 2017 of, a cash bonus to the .4
Company’s President &amp; Chief Executive Officer to the extent of his achievement during 2016 of those
objectives, in accordance with the Company’s 2016 annual bonus plan as determined by our Board of Directors
((based on the recommendation of the compensation and nominating committee thereof

In addition, members of the Company’s management will be available to review and discuss the Company’s
.financial statements for the year ended December 31, 2015
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Approval of a new Compensation Policy for Office Holders .1

Election of Mr. Johanan Locker as director .2

Subject to Mr. Johanan Locker's election as director, approval of the compensation terms and equity grant for .3
our new Executive Chairman of the Board, Mr. Locker

Approval of an equity compensation grant to our Chief Executive Officer, Mr. Stefan Borgas, for 2016 .4
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approval of the Company’s Compensation Policy .1
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Approval of the re-appointment of Kesselman &amp; Kesselman, independent certified public accountants in .1
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

Discussion of the auditor’s remuneration for the year ended December 31, 2015, as determined by the Audit .2
Committee and by the Board of Directors, and the report of the Board of Directors with respect to the
Jremuneration paid to the auditor and its affiliates for the year ended December 31, 2015
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Discussion of the Company’s audited financial statements for the year ended December 31, 2015 and the report of .3

i .the Board of Directors for such period

Approval of the re-election of Mr. Adam Chesnoff, Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Yoav Rubinstein, .4
Mr. Arieh Saban Mr. Ori Yaron, Mr. Yehuda Saban, Mr. Arie Steinberg 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

A) approval of the Compensation of Mr. Adam Chesnoff, Mr. Elon Shalev, Mr. Fred Gluckman, Mr. Yoav) .5
Rubinstein, Mr. Arieh Saban, Mr. Yehuda Saban and Mr. Ori Yaron and approval and ratification of the
Compensation of Mr. Barak Pridor; (B) approval and ratification of the reimbursement of Reasonable Expenses of
each of the directors listed above in clause (A); (C) approval that the directors listed above in clause (A) will continue
™ to benefit from the Company’s existing D&amp;O insurance policy ; (D) approval and ratification that Mr. Barak
Pridor will benefit from the indemnification letter subject to the adoption of Resolution 5 below; and (E) approval
that the directors listed above in clause (A) who have indemnification letters will continue to benefit from the
indemnification thereunder and will be granted a new indemnification and release letter, (as set forth in Resolution 7
;(below

A) approval of the Compensation of Ms. Osnat Ronen and Mr. Arie Steinberg; (B) approval and ratification of) .6
the reimbursement of Reasonable Expenses of Ms. Osnat Ronen and Mr. Arie Steinberg; (C) approval that Ms.
Osnat Ronen and Mr. Arie Steinberg will continue to benefit from the Company’s existing D&amp; O insurance

™m

™ policy; and (D) approval that Ms. Osnat Ronen and Mr. Arie Steinberg who have indemnification letters will
continue to benefit from the indemnification thereunder and be granted a new indemnification and release letter

.subject to the adoption of Resolution 7

™wa .Approval and ratification of the grant of an indemnification letter to Mr. Barak Pridor .7
™a .Approval of the amendments to provisions of the Company’s Articles of Association .8
™ .Approval of a new indemnification and release letter to the Company’s Office Holders .9
™m .Approval of a new Compensation Policy for the Company’s Office Holders .10

Do your holdings and your vote require the consent of the Israeli Minister of Communications pursuant to () .11
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,

A as amended (the “License”); or (ii) any other license granted to Partner, directly or indirectly. For your convenience,
a translation of sections 21-24 to the License is attached as Annex “H” to the Proxy Statement distributed with this
.Deed of Vote
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To elect Mr.Michael Federmann to the Board of Directors, to serve until the close of the next Shareholders’ .1
Annual General Meeting of the Company

To elect Mrs. Rina Baum to the Board of Directors, to serve until the close of the next Shareholders’ Annual .2

™1 General Meeting of the Company

To elect Mr. Yoram Ben-Zeev to the Board of Directors, to serve until the close of the next Shareholders’ Annual .3

T General Meeting of the Company

1 To elect Mr. David Federmann to the Board of Directors, to serve until the close of the next Shareholders’ Annual .4
General Meeting of the Company

To elect Mr.Dov Ninveh to the Board of Directors, to serve until the close of the next Shareholders’ Annual .5
General Meeting of the Company

™1 To elect Mr.Udi Nisan to the Board of Directors, to serve until the close of the next Shareholders’ Annual General .6
Meeting of the Company
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To elect Prof. Yuli ITamir to the Board of Directors, to serve until the close of the next Shareholders’ Annual .7

T General Meeting of the Company

™wa To re-elect Mrs. Dalia Rabin to an additional three-year term as an External Director .8

™ To approve the Amended Compensation Policy of the Company .9

To appoint Kost, Forer, Gabbay &amp; Kasierer, a member of Emst &amp; Young Global, as the independent .10
™m auditor of the Company for the fiscal year 2016 and until the close of the next Shareholders’ Annual General
Meeting
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