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US Shareholders

Shareholders whose shares are not held via a member of the TASE Clearinghouse but
instead via a member of the Depositary Trust Company (“DTC”) in the United States,
could deliver a signed form of proxy from the DTC member that holds its shares,
authorizing the shareholder to vote in regard of a specified number of shares at the
meeting. Such form of proxy should include the record date and the meeting date of the
meeting. Then, such a shareholder will be entitled to vote by participating in person or
by sending the Company a signed voting card together with the proxy. Alternatively,
such shareholder could instruct its DTC member to vote the shares beneficially owned
by such shareholder.

Shareholders who are registered directly with the Company’s U.S. transfer agent,
American Stock Transfer & Trust Company, will be entitled to vote by participating in
person or by sending the Company a signed voting card.

The voting card to be considered in the Meeting must be in the form attached in Part
Two to the voting card below which is attached to this Report.

In each case, the voter must deliver the proxy and the voting card, as applicable, to the
Company no later than the due time pursuant to sections 4.6 and 4.8, as applicable.
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Cellcom Israel Ltd.
Compensation Policy
Preamble

The Company’s compensation policy is designed to align executive officer compensation with
the Company’s performance and to reflect best practices in executive officer compensation. The
Company has created a pay-for-performance policy that is designed to align executive officer and
shareholder interests by reinforcing the long-term growth, value creation and sustainability of the
Company. The structure is designed to encourage a high degree of execution and rewards individuals
for the achievement of objectives that ultimately create shareholder value. The structure is further
designed to prevent executive officers from taking unnecessary risks in order to enlarge their
compensation. The objective of the compensation policy is to attract, motivate and retain a talented
management team that will continue providing unique solutions in a highly competitive and rapidly
changing marketplace and deliver long-term value for all shareholders.

The Company's executive officer compensation policy refers to three main elements of
compensation that include base salary, cash bonus compensation and equity-based compensation. The
compensation package for each of our executive officers will include these three components.

The Compensation Committee and Board of Directors approve, periodically review and oversee
the application of the Company's executive officer compensation programs.

Our Board of Directors monitors our executive officers' compensation structure annually in order
to ensure that target total compensation for our executive officers is appropriate, considering our peer
companies, overall company performance, individual executive officer's scope and size of
responsibilities and performance during the previous year.

The compensation policy does not grant any rights to the Company’s directors and executive
officers, and the adoption of the compensation policy does not grant any of the Company’s Directors
and executive officers a right to receive any elements of compensation set forth in the compensation
policy. The elements of compensation to which a director or executive officer will be entitled, will be
exclusively those that are determined specifically in relation to him or her in accordance with the
requirements of the Companies Law, 1999, and the regulations promulgated thereunder (hereinafter
together, The "Companies Law").

The compensation policy shall apply to the Company’s executive officers (" wn “xw") as this
term is defined under the Companies Law.

Executive Officer Pay for Performance

The Company’s compensation philosophy is to encourage our executive officers to make sound
decisions and drive long-term value creation for our shareholders. For our executive officers, we believe
that in order to increase shareholder value, our compensation structure must:

* Have a substantial portion of pay “at risk” (i.e., pay that is not guaranteed); and

* Link “at risk” pay to performance objectives that are directly aligned to the Company’s short
and long-term performance objectives as well as strategic initiatives.

Effectively aligning the objectives of executive officer compensation with the interests of
shareholders requires adopting compensation programs that motivate leadership to drive company
performance to achieve sustainable top performance. To that end, our Board of Directors, at the
recommendation of our Compensation committee, will establish cash and equity-based compensation
plans with targets focused on rewarding individuals for strong company performance. In addition,
because we believe that individuals should be rewarded based on the results of their contributions, we
also consider individual performance in awarding incentive compensation.
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Compensation Philosophy and Strategy

Our Board, at the recommendation of our Compensation Committee, has defined the following key
objectives of our compensation programs for executive officers:

» Drive the Company’s overall business strategy and results as they relate to long-term value
creation;,

» Pay for performance by linking total compensation to defined performance objectives, both at
the Company level and for each executive officer individually;

+ Attract and retain key executive officers by providing competitive total compensation
opportunities, considering the Company's size, nature of operations and marketplace, while
avoiding unnecessary risk taking by executive officers; and

« Align executive officer and investor interests by focusing executive officer behavior on driving
long-term value creation.

Compensation Risk Assessment

In designing our compensation policy, we reviewed our compensation policies and practices in
order to determine whether they create risks that are likely to have a material adverse effect on the
Company. We concluded that our compensation programs do not create risks that are reasonably likely
to have a material adverse effect on the Company. Among the elements evaluated were the following:

« The multiple elements of our compensation packages for executive officers, including base
salary, annual cash incentive and equity-based compensation program which vest over a number
of years and provide a balance of short-term and long-term compensations with fixed and
variable components that promote the long-term sustainability of our business;

» Equity-based compensation for our executive officers aligns the interests of the executive
officers with those of our shareholders;

* Independent oversight by the Compensation Committee;

» Inclusion of claw-back provisions in the event of a material restatement of our financial
statements for our financial performance based compensations;

» Effective management processes for developing strategic and annual work plans, and strong
internal controls over financial reporting;

»  Thestructure of our Annual Cash Bonus (as defined hereinafter) and equity-based compensation,
which is based on a number of different performance measures to avoid employees placing
undue emphasis on any particular performance measure at the expense of other aspects of the
business; and

» The cap on our executive officers' Annual Cash Bonus and equity-based compensation,
commensurable to objectives which do not motivate increased risk taking.

Compensation Principles

Peer Group Analysis. We use benchmarking as one of the tools for setting and reviewing our
compensation system. To attract and retain our key executive officers, our goal is to provide
compensation opportunities at competitive market terms. The Company’s peer group is made up of a
minimum of 10 companies, including telecommunications companies and companies operating in other
markets whese-turpeverare-simiarwith similar characteristics to the Company's, as recommended by

the Company's independent compensation consultant. When using the benchmarking, our intent is to

create a compensatlon structure that generalrlsftargets#temedﬁtapﬁet Is_within our selected peer

Additional Considerations. When deciding on or periodically reviewing each executive officer's
total compensation, our Compensation Committee and Board of Directors consider the following: (1)
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each executive officer's individual attributes, including his/her education, skills, expertise, professional
experience and achievements, the executive's role, his/her areas of responsibility and previous
compensation arrangements (when applicable); (2) the ratio between our executive officers total target
compensation and the total compensation of the rest of the company's employees and the
Subcontractors' Employees engaged by the Company (as such term is defined under the Companies
Law), and specifically the ratio to the average total compensation and the median total compensation
of such employees, and the influence of those gaps on the working relations in the Company, taking
into consideration the Company's size, nature of operations, employees composition, marketplace and
comparative data. Our Compensation Committee and Board of Directors considered these ratios in the
Company and determined that they do not adversely influence the working relations in the Company.

Caps and limitations. Our compensation policy sets the target total compensation comprising of
the base salary, a 100% performance score for the Annual Cash Bonus award and maximum equity-
based compensation for our executive officers, as well as a cap for the Special Cash Bonus, as detailed
hereunder. Our Compensation Committee and Board decide on each executive officer's total actual
compensation which is limited by the target compensation, based on performance metrics as detailed
hereunder. Our Board will not reduce the compensation package approved or any of its components,
and will not place additional limitations, not detailed in this compensation policy, other than in unusual
circumstances according to our Compensation Committee's and Board of Directors' discretion.

Compensation Recovery ("Claw back"). If our financial statements are materially restated within
4-3 years from publication thereof (other than restatement required due to changes in financial reporting
standards), then the Company shall be entitled, subject to applicable law, to demand executive officers
towit repay prior payouts, in an amount of the excess over what the executive officer would have
received according to the restated financial statements.

An_Immaterial Gchange—in—Compensation—at—CEODiseretion. An_immaterial change in
the compensation package of an executive officer who-reportste-the CEO, which results in an increase

of such executive officer's total compensation package by no more than 2.510%, may be approved
solely by the CEO_(for an executive officer who reports to the CEQ) or by the Compensation
Committee's and Board of Directors (for the CEO), provided all elements of compensation of such
executive officer will continue to meet the requirements of the compensation policy and provided that,
during the term of the Compensation Policy, the aggregate maximum increase of all the executive
officers' payout total compensation package shall not exceed 5% of the officers' aggregate
compensation packages' cost.

Overview of Executive officer Compensation —the Elements of Pay

Elements of Executive officer Compensation. In line with the philosophy described above, the
following elements compose the compensation of our executive officers:

Base salary;

An Annual Cash Bonus award and possible Special Cash Bonuses;
Equity-based compensation awards; and

Termination arrangements.

Compensation Mix. Base salary, Annual Cash Bonus and equity-based compensation awards make up
the main elements of our executive officers’ total compensation package. The Company strives to
ensure that a substantial portion of each executive officer’s total compensation is comprised of “at-risk”
pay, with the targeted weight of each element out of the total compensation package of an executive
officer being as follows:

e Fix compensation (base salary) - 30%-560% for our CEO and 40%-580% for other executive
officers;
+—\ariable compensation (Annual Cash Bonus and equity-based compensation*) - 2540%-4570%
for our CEO and 220%-460% for other executive officers:-and
3
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oirenEs:
* equity-based compensation shall be calculated per year, based on fair value at date of grant, with the value

of the options amortized as compensation over the vesting period.

The ranges stated above represent the targeted compensation mix desired by the Company;
however, the actual ratio between fixed and variable elements may vary based on performance. For
example, in a year with no or limited Annual Cash Bonus or equity compensation, the percentage of
base salary out of total compensation may be higher than stated above. The ranges above do not consider
any Special Cash Bonus that our Compensation Committee and Board of Directors (and shareholders —
in relation to our CEO) may decide to grant to an executive officer, as detailed under Special Cash
Bonus below.

Our cash bonus and equity-based compensation awards are considered “at-risk” pay because
they are not guaranteed and the recipients of the Annual Cash Bonus awards must achieve specific
performance objectives at corporate and individual levels to receive any payment.

Total compensation cap. The Company's CEQ's total annual compensation shall not exceed NIS
6 million, out of which the fixed element shall not exceed NIS 3 million. Each of the Company's other
executive officers' total annual compensation shall not exceed NIS 3.6 million, out of which the fixed
element shall not exceed NIS 1.8 million.*
* The value of equity-based awards refers to their value at the date of grant (in accordance with
acceptable accounting principles) per each vesting annum (calculated on a linear basis).

Any modification of the terms of officer whose effect on the total annual cost of the relevant officer is
not greater than 10% will not constitute a deviation from the provisions of this Compensation Policy.

Base Salary. The base salary varies between executive officers, and is individually determined
according to past performance, educational background, prior business experience, qualifications, role
and the business responsibilities of the executive officer. Since a competitive base salary is essential to
our ability to attract and retain highly skilled professionals, we will seek to establish a base salary that
is competitive with the base salaries paid to executive officers of a peer group of companies.

Accordingly, base salary shall generally target the 3025%-7805% percentiles of each executive
officer's peer group salary, taking into consideration the aforementioned individual characteristics, as
shall be reflected in a peer group analysis conducted by an independent consultant and reviewed by our
Compensation Committee and Board of Directors, when such salary is set and/or updated.

The base salary may be linked to the Israeli Consumer Price Index, or CPI.

Benefits and Perquisites. The following benefits and perquisites may be granted to the executive
officers in order, among other things, to comply with legal requirements:

Vacation of up to 30 days per annum;

_Sick days; -ef-tp-te-30-days-perannum;

Convalescence pay-eguivalentto-up-to-10-days-perannum;

Monthly remuneration for an education fund, as allowed by applicable law;

Contribution on behalf of the executive officer to a manager's insurance policy or a pension fund,
as allowed by applicable law; and

Contribution on behalf of the executive officer towards work disability insurance, as allowed by
applicable law.
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We may offer additional benefits and perquisites to the executive officers, which will be
comparable to customary market practices, such as: company cellular phone and the costs of the use
thereof, communication expenses (including internet, newspapers and magazines); company car
benefits; gifts for holidays and personal occasions (such as nuptials or birth of a child or grandchild),
or for special projects; medical insurance, annual medical examination, professional associations
membership fees etc., including tax gross-ups; provided however, that such additional benefits and
perquisites shall be determmed in accordance with our policies and procedures and with reference to
the practice in peer group companies. Fhe-value-of such-additional-benefits-shal-not-exceed-30%-of the

oxeesttveottieors base salans

Annual Cash Bonus. The Compensation Committee sets the annual cash bonus performance
objectives and target annual bonus for each executive officer, at the start of each year, which are then
reviewed and approved by the Board ("Annual Cash Bonus"). For our CEO, these objectives are based
on the Company's annual work plan and objectives. For our other executive officers, these objectives
are based on the Company’s annual work plan and may include objectives at the corporate level and
key strategic objectives each executive officer is expected to achieve during that year at the individual
level, based on each executive officer's position and scope of responsibilities.

The Annual Cash Bonus payout is determined based on actual performance of the Company and
the executive officer in question (after elimination of material one time and reevaluation influences), in
each of the performance objectives set for each executive officer, measured on a performance matrix.
The results for each group of objectives (as detailed hereunder) are then combined into one performance
score, based on the weight each performance objective was given.

»—Corporate performance objectives may include adjusted EBITDA,* net income, free cash
flow* and other Company performance objectives which the Company's Compensation
Committee and Board will decides to focus on in a specific year. Our CEQ's corporate
performance objectives were determined by our shareholders' general meeting to be the
Company's adjusted EBITDA target for the relevant year

* Corporate performance objectives weigh between 30% to 5080% of the overall
performance score of each executive offlcer and 80% for our CEO. **ln-extreme-cases; such

¢ Quantitative individual performance objectives may include the budget for the unit relevant
to the executive officer, revenues from sales by the unit, recruiting subscribers by the unit
and quality of network. These objectives weigh up to between-30%-and-50% of the overall
performance score of each executive officer. **

e Qualitative individual performance objectives may include corporate governance, risk
management, leadership, response to major business changes, executing special projects, as
per the CEO's evaluation of each executive officer and as per the evaluation of the CEO by
the Compensation Committee and the Board of Directors. This component will weigh up to

a maximum of 3 months' salary 20%-of the-overal-performance-score-of each-executive

officer{with respect to ireluding the CEO).
*Adjusted EBITDA and Free Cash Flow are non-IFRS measures. For a definition of adjusted EBITDA, see

sectien-4-ef-the Report of the Board of Directors included in en-the-state-of the Company's Annual Financial
StatementsBusinessfor-the-year-ended-December-31,-2020,

** |n extreme cases, such as major changes in our market leading to annual work plan or budget adjustments,
our Compensation Committee and Board of Directors may update the Corporate performance objectives as
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well as the Quantitative individual performance objectives) to match such changes, during the first half of the
relevant year.

Any payout of the performance objectives elements of the Annual Cash Bonuses for any year
will be subject to an additional minimum requirement of achieving an annual adjusted EBITDA of not
less than 75% of the Company's adjusted EBITDA for the previous year. Such minimum requirement
is in no way indicative of the Company's expectations or estimations for any fiscal year, and is provided
in order to assure shareholders that no performance objectives elements of the Annual Cash Bonuses
will be paid to office holders according to the Compensation Policy in years when the Company’s
performance has deteriorated materially compared to the prior year. \Without derogating from the
foregoing, if the minimum requirement were not achieved, the Company's Compensation Committee
and the Board of Directors may approve the payment of the qualitative individual performance
objectives bonus component.

Our Compensation policy sets a minimal threshold score of 5075% of the combined target
performance and a target Annual Cash Bonus of 10 monthly salaries for our CEO and 5-7 monthly
salaries for our other executive officers ("Target Bonus") for the target performance objectives, in line
with each executive officer's capability to influence the Company's results of operations. Performance
below the minimum threshold results in no payout. Performance score under the combined performance
target and above the threshold results in a linear reduction in which a 5% reduction of the combined
performance score represents a reduction of 10% of the Target Bonus (i.e. down to 50% of the Target
Bonus for a performance score of 5075% of the combined performance target). Performance score
above the combined target performance rewards the executive officer with a linear addition to the Target
Bonus in which a 5% addition of the combined performance score represents an addition of 10% to the
Target Bonus and up to a maximum of 150% of the Target Bonus.

Following is a graphic representation of the Annual Cash Bonus our executive officers may be
entitled to:

[Original graph deleted]
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Notwithstanding the aforesaid, for our executive officers, except the CEO, the Compensation
Committee and the Board of Directors will have full discretion to determine the final Annual Cash
Bonus payout based, among other things, on the Annual Cash Bonus performance score and/or
additional considerations relevant to the performance and objectives of the Company and the relevant
executive officer, including qualitative criteria.
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Subject to the conditions and limitations set above, an executive officer who ceases to perform
his/her role as an executive officer but has provided services to the company for at least 6 months of
the relevant year, will be entitled to receive an Annual Cash Bonus for that year, relative to the period
in which he/she performed their duties during the relevant year. An executive officer who provides
services to the Company for less than 6-months during the relevant year of cessation, will not be entitled
to an Annual Cash Bonus for that year. An executive officer who joins the Company during the relevant
year, will be entitled to a portion of the Annual Cash Bonus, relative to the period in which he/she
performed their duties during the relevant year and provided such period is at least 6 month long.

The aggregate maximum payout of all of the executive officers' Annual Cash Bonuses per annum
shall not exceed 2% of the adjusted EBITDA for that calendar year (after elimination of material one
time and reevaluation influences). In case of a positive adjusted EBITDA but negative net profit in a
particular year, the Compensation Committee and the Board of Directors of the Company shall examine
the circumstances leading to a negative net profit and shall consider reducing or cancelling the Annual
Cash Bonus for that year.

Special Cash Bonus. The Company may grant, subject to approvals required by law, a special
bonus to one or more executive officers that have shown a special contribution, considerable efforts or
special achievements, in relation to a unique or extraordinary business activity or other special
circumstances, in advancement of the Company's goals (the "Special Cash Bonus™). The Special Cash
Bonus is a separate bonus from the Annual Cash Bonus mentioned above. The Special Cash Bonus will
be determined by quantitative and/or qualitative parameters, and while considering the personal
contribution of the executive officer. The maximum payout for the Special Cash Bonus during the term
of the Compensation Policy with respect to any executive officer will be the greater of: (a) 9 base
salaries for our CEO and 7 base salaries for our other executive officers, or (b) 150% of the Target
Bonus minus any Annual Cash Bonus payout for the relevant year. Any Special Cash Bonus with
respect to the CEO will require approval by our shareholders' meeting in addition to the Compensation

Commrttee and board of drrectors approval Iheuaggregate—ma*nmm—payeet—eap—te%mw&l—@ash

Equity-based compensation Plan. Under the Company's 2015 Share Incentive Plan (as amended)
or under any equity-based compensation plan adopted by the Company in the future, the Compensation
Committee and Board may resolve to grant, from time to time, options or restricted share units
("RSUs"), or other instruments of equity-based compensation, to our executive officers.

The decision on equity-based compensation grant shall take into consideration each executive
officer's position, scope of responsibilities, as well as its past performance and contribution to the
Company.

In order to align executive officer and investor interests for creation of long term value, equity-
based awards will include the following terms:

o Awards will vest linearly over a mrnrmum perrod of three years begrnnrng on the first annrversary
of the grant date . AW :

érspesrﬂeneia#eesebstaetra#ya#eﬁeeeeeﬁstaednw%hares—The maximum perrod for exercrsrng

Options is within 6 (six) years from vesting.

e The Company's Board may set provisions allowing the full acceleration of unvested equity-based
compensation in circumstances of death, disability, and medical conditions, and in case of a ""company
transaction" (such as a merger, tender offer, or similar transaction) following which the Company's
shares cease to be publicly traded. In addition, the Company's Board may set provisions allowing the
acceleration of the next unvested portion of equity-based compensation in case of a change of control
in the Company following which the company's shares continue to be publicly traded.

7
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e The exercise price of equity-based awards will be set so as to induce an incentive for long term
value creation, but in any case, not lower than the higher of 5%-abeve-the average market price of
the Company's share during the 30 day period preceding the date of grant, and the market price of
the Company's share at the end of the trading day preceding the date of grant, and will be subject
to customary adjustments including for dividend distributions.

o The value of equity-based awards at the date of grant (in accordance with acceptable accounting
principles) per each vesting annum (calculated on a linear basis), in addition to the Target Bonus
(whether or not actually paid), will not exceed 70% of our CEQO's and 60% of our other executive
officers' total cost of employment in that calendar year. We believe a grant date cap is more
appropriate than an exercise date cap as it better aligns long term value creation objectives.

e The annual exercise of shares reserved for issuance upon the exercise of options of all the Company's
executive officers will not dilute the Company's shareholders by more than 2% (in regards to option
plans which contain a 'net exercise mechanism'’) of the Companys outstandlng share capltal for the year
in which such optlons may be exerC|sed :

o the grant of restricted share units to the Company's executive officers shall be conditioned by the
Company setting performance objectives for such grant.

Termination and Retirement. Our executive officers may be entitled to up to a 3 months advance
notice period upon termination of their employment with the Company if worked in the Company for
up to 3-12 yearsmonths, or up to 6 month advance notice period if worked in the Company for over
three-12 years-months and will be required to provide the Company with the same notice when they
initiate retirement from their position. The executive officer is obligated to work during such period and
Company may decide, at its sole discretion, to waive actual work during that period, in whole or in part.
Under special circumstances, the Company may, as approved by our Compensation Committee and
Board of directors, grant an executive officer who worked in the Company for a minimum of two years
and his term was not terminated for cause, a termination bonus equal to up to 3 monthly salaries of the
executive officer, including benefits or an adjustment period of up to 3 month during which the
executive officer will be entitled to continue to enjoy all compensation and benefits. In case the
executive officer worked in the Company for a minimum period of five years, such termination bonus
or adjustment period, may be up to 6 monthly salaries or 6 months, respectively. In deciding on the
grant of a termination bonus or the like, our Compensation Committee and Board of Directors shall take
into consideration the executive officer's term of employment, his/her compensation during his/her
employment with the Company, the Company's performance during that period, the contribution of the
executive officer to achieving the Company's objectives and increasing its profits and the circumstances
of termination.

The Company may approve, upon termination of an executive officer’s employment, amendment
of the terms in connection with the executive officer’s equity-based compensation grants, such as
extending the period for exercise of equity-based compensation upon termination, for longer periods
than as set forth in the applicable plan, enabling acceleration of vesting of unvested equity-based
compensation, while considering the same considerations stated above for a termination bonus.

The Company will not pay its executive officers any non-competition fees for post termination
periods, although executive officers may be bound by post termination non-competition obligations.

Compensation for our directors

All directors (other than Executive Directors, as defined hereinafter), including external
directors, independent directors, directors who are affiliated with our controlling shareholder or

8
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nominated or appointed by our controlling shareholders (' Controlling Shareholder Directors") and other
directors, will be entitled to a directors fees {2 — ,
accordance with the amounts of statutory compensatlon to an external dlrector allowed by the
Companies Law and regulations (as shall be updated from time to time and up to the maximum amounts
allowed) and will not receive cash bonuses-ereguity-based-compensation®. Such directors' fees in
relation to Controlling Shareholder Directors may be paid either directly to the director or to the
controlling shareholder through a management agreement (if such agreement is in effect) or at such a
director's request.

Our Controlling Shareholder Directors who hold an active role in the Company ("Executive
Directors"), which may include the chairman of the Board of Directors, may be entitled to compensation
from the Company (instead of the above directors fees)-wiich-may-include an-annual fixed payment
and-egquity-based-compensation. The provisions regarding our CEQ's base salary and-eguity—based
compensation-detailed above in this policy, shall apply mutatis mutandis to the annual fixed payment

and-eguity-based-cempensatien-such Executive Directors shall receive for their services, assuming a

full time position as our Executive Directors. A part-time position may entitle our Executive Directors
to a corresponding portlon of annual fixed paymentenekeqmty—basedreempensanen QurExecutive

Indemnification

Exemption from liability and liability insurance policy. Our articles of association allow us to exempt in
advance a director and executive officer, or office holders, from liability to the company, in whole or in
part, for a breach of his or her duty of care (except in connection with distributions) and we may enter into
a contract for insurance against liability of any of our office holders with respect to certain breaches of
his/her duties and certain financial liabilities and litigation expenses. As of August 12, 2020, such
exemption from liability may not be granted in relation to a decision or a transaction in which a the
controlling shareholder or any office holder of the company has a personal interest, as such terms are
defined in the Companies Law.

We maintain a liability insurance policy for the benefit of our office holders. Our directors and executive
officers' coverage will not exceed US$100 million per claim and in the aggregate, and additional reasonable
expenses in connection with defending lawsuits, provided that the premium and the deductible will be in
accordance with market conditions at the time of the renewal or extension or substitution of the policy and
their cost is not material to the Company. Any such renewal or extension or substitution of the liability
insurance policy for the benefit of our office holders (including those who are or are related to controlling
shareholders or in respect of whom our controlling shareholders have a personal interest, who shall be
insured under identical terms) does not require a separate approval of the Company's shareholders, in
addition to the approval of this compensation policy (which in itself requires approval once every three
years) if our compensation committee resolves that such renewal or extension or substitution upholds the
limitations set above.

Indemnification. Our articles of association provide that we may indemnify our office holders against
certain financial liability and litigation expenses. We have undertaken to indemnify our office holders for
certain events listed in the indemnification letters given to them. Excluding reasonable litigation expenses,
as noted above, the aggregate amount payable to all directors and officers and other employees who may
have been or will be given such indemnification letters as of August 12, 2020, will not exceed an amount
equal to 25% of the shareholders' equity of the Company as per its most recent consolidated financial
statements prior to the date of the indemnification payment.

The above exemption, indemnification and insurance coverage, are subject to the limitations set in the
Companies Law.

The changes entered to the compensation policy as of August 12, 2020, shall not derogate from earlier
letters of exemption and indemnification between the company and the office holders.
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