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Rosh Ha’ayin, Israel 

February 12, 2020 

PARTNER COMMUNICATIONS COMPANY LTD. 

NOTICE OF 

EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS 

Notice is hereby given that a general meeting of shareholders constituting an 

Extraordinary General Meeting (the “EGM”) of Partner Communications Company 

Ltd. (the “Company”, “Partner” or “we”) will be held on March 18, 2020 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 EGM to adopt the following resolution: 

(1) to approve an amendment to the Company's Compensation Policy for 

Office Holders; 

(2) to approve compensation to the Company's Chairman of the Board of 

Directors;  

(3) to approve general compensation terms to the Company's directors; and 

(4) to approve and ratify compensation, including the grant of 

indemnification and release letters to Mr. Yossi Shachak and Mr. 

Richard Hunter and that these directors will benefit from the 

Company's D&O policy. 

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 EGM and voting on the 

matter is required for the approval of items 1 and 3 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 (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 a majority of the Ordinary Shares, participating in 

the EGM and voting on the matter is required for the approval of any of items 2 and 4 

on the agenda.  

Only shareholders of record at the close of business on February 18, 2020 (the 

“Record Date”) will be entitled to participate in and vote at the EGM, 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 EGM in person. 



- 2 - 

 

The Israeli Companies Regulations (Deeds of Vote and Position Notices) 

(2005), as amended, state that shareholders who will not attend the EGM in person 

may vote with respect to the items on the agenda by completing the second part of the 

Hebrew form of the Deed of Vote (ktav hatzba'a). For the shareholders' convenience 

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 the items on the agenda, no later 

than ten (10) days before the EGM meeting date (March 8, 2020). The deadline for 

submission of the Board of Directors’ response to such position notices is March 13, 

2020. Changes to the EGM 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 February 19, 2020 (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 February 26, 2020. 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 

http://www.sec.gov/edgar.shtml. 

Shareholders who will not attend the EGM 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 EGM) 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 EGM. 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 EGM, 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 EGM. Shareholders may revoke their Deeds of Authorization by a written notice 

received at the Company’s offices prior to the commencement of the EGM, 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 

EGM, or who have delivered to us a Deed of Vote, will constitute a lawful quorum at 

the EGM. Should no lawful quorum be present one half hour following the time set 
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for the EGM, the EGM shall be adjourned to Wednesday, March 25, 2020, 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 EGM. 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. 

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. 

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 

Hadar Vismunski-Weinberg, Adv. 

Company Secretary 
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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 Extraordinary General Meeting (the “EGM”), to be 

held on  Wednesday, March 18, 2020 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 EGM to adopt the following resolution:  

(1) to approve an amendment to the Company's Compensation Policy for 

Office Holders; 

(2) to approve compensation to the Company's Chairman of the Board of 

Directors;  

(3) to approve general compensation terms to the Company's directors; and 

(4) to approve and ratify compensation, including the grant of 

indemnification and release letters to Mr. Yossi Shachak and Mr. 

Richard Hunter and that these directors will benefit from the 

Company's D&O policy. 

A form of a Deed of Vote (Hebrew and English versions) for use at the EGM 

(either the Hebrew or the English version) is distributed herewith (or an amended 

Deed of Vote (if any) will be filed). 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 EGM 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 EGM 

or if voted electronically, no later than four (4) hours before the time fixed for the 

EGM, 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 
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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 EGM are being solicited by the Board of Directors of the 

Company. Only shareholders of record at the close of business on February 18, 2020 

will be entitled to participate in and vote at the EGM. Proxies are being distributed to 

shareholders on or about February 12, 2020; 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 February 11, 2020, the Company had outstanding 183,558,977 Ordinary 

Shares, excluding 6,963,033 treasury shares. The holder of each Ordinary Share is 

entitled to one vote upon each of the matters to be presented at the EGM.  

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. 

* * * * * 
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ITEM 1 

AMENDMENT OF THE COMPANY'S COMPENSATION POLICY FOR 

OFFICE HOLDERS 

The Company's Compensation Policy was approved by the Annual General 

Meeting of shareholders on October 29, 2019 ("Compensation Policy"). The 

Compensation Policy provides (among other things) that the Company may insure its 

Office Holders (as such term is defined in the Israeli Companies Law) with a 

directors’ and officers’ (D&O) insurance policy which shall be acquired, from time to 

time, subject to applicable law and our Articles of Association (the "Insurance 

Policy").  

 

In view of, among others, the recent sharp increases in premiums for D&O 

insurance policies, in particular for companies whose securities are listed on stock 

exchanges in the United States, our Compensation Committee and Board of Directors 

have approved, subject to shareholder approval, the following main amendments to 

the insurance section in our Compensation Policy: 

 

 an increase in the maximum annual premium to an aggregate annual 

premium that does not exceed USD 600,000 of the aggregate coverage 

of the Insurance Policy and a premium of up to 15% per annum after 

the first year's policy is formulated; 

 

 The Office Holders will be exempt from a deductible. The amount of 

the deductible for the Company shall not exceed USD 2.5 million per 

claim. 

 

 The option to enter into a run-off policy for a period of seven years 

from the date of transfer of control in the Company or a merger subject 

to coverage of the Insurance Policy and other conditions. 

 

 Other than the changes set forth in the attached Annex "A", the terms of the 

Compensation Policy shall remain in effect. For the shareholders' convenience 

attached hereto as Annex "B" is an English convenience translation of the binding 

Hebrew changes to the Compensation Policy. 

 

Our Compensation Committee and Board of Directors approved and 

recommended to the shareholders of the EGM to approve the aforesaid amendment to 

our Compensation Policy as set forth in "Annex A". 

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

(i) “RESOLVED: to approve an amendment to our Compensation 

Policy as set forth in "Annex A";  

(ii) 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 EGM and voting on the matter is required for the approval of item 1 on the 

agenda; provided, that one of the following conditions is fulfilled: (i) the majority of 
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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 EGM, whether the shareholder is a Controlling Party in the 

Company or the shareholder has a Personal Interest in the approval of item 1 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 EGM). 

 

The Board of Directors recommends a vote FOR approval of these 

proposed resolutions. 

 

ITEM 2 

COMPENSATION TO THE COMPANY'S CHAIRMAN OF THE BOARD OF 

DIRECTORS  

Ms. Osnat Ronen serves as the Company's Chairman of the Board of Directors since 

November 2019, following having served as a director in the Company since 2009 

when she was appointed as a Qualified Israeli Director (as defined 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 and with Article 23.2.6 of the 

Company’s Articles of Association, notwithstanding any other provision of the 

Articles of Association. 

 

Our Compensation Policy allows us to grant the Chairman of the Board, 

compensation that shall take into account the additional work imposed on the 

Chairman, the additional time that the Chairman is required to devote to the 

performance of this role and, insofar as the Chairman of the Board is an active 

chairman, also the appointment percentage at which he or she shall be employed. Ms 

Ronen is actively involved in the management of the Company well beyond 

participation in meetings of our Board of Directors and committees thereof. 

 

The Compensation Committee and Board of Directors considered numerous factors, 

including the Company's Compensation Policy and relevant benchmarks, taking into 

account Ms. Ronen's education, qualifications, expertise and professional experience 

and achievements, and believe that it is in the best interest of the Company to retain 

Ms. Ronen as our Chairman of the Board of Directors and to compensate her for her 

valuable contribution to the Company particularly in these challenging times.  
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As an incentive for her activities and efforts as Chairman, the Compensation 

Committee and the Board of Directors have recommended to the shareholders of the 

EGM to approve to grant Ms. Ronen a fixed monthly fee in the amount of NIS 85,000 

(plus VAT) for her services as Chairman of the Board of Directors at a scope of a 

40% position, effective November 20, 2019, to be offset against the sums that Ms. 

Ronen has received since November 20, 2019 in her capacity as a director in the 

Company, to be paid to her directly or to a company under her control, according to 

her discretion, and subject to the receipt of an appropriate invoice. 

 

The Compensation Committee and the Board of Directors are of the opinion that the 

proposed compensation to the Chairman is fair and reasonable given the required 

devotion of extensive attention and time and the magnitude of the challenges that the 

Company faces and may face in the future in light of recent developments, changes in 

the Company and the market in which the Company operates and the responsibility of 

the Chairman.  

 

Ms. Ronen has extensive commercial and managerial experience and an in-depth 

acquaintance with the various aspects of the business of the Company. Ms. Ronen 

currently serves on the Board of Directors of Fox-Wizel Ltd. and Discount Capital 

Underwriters. She also volunteers as a director of the College for Management 

(Michlala Le-Minhal). Ms. Ronen serves as one of the founders of Wecheck Ltd. and 

serves on the Board of Directors and as an advisor. Ms. Ronen founded FireWind 01 

GP in 2015 and has since served as its general partner until 2019. Ms. Ronen has also 

served as an advisor to Liquidnet Inc. from 2013 to 2015. Between 2013 and 2018, 

Ms. Ronen served on the Board of Directors of Mizrahi-Tefahot Bank Ltd. as head of 

the Audit Committee. Ms. Ronen also served on the Board of Directors of Perion 

Network Ltd during 2016-2017. Ms. Ronen also served as a volunteer on the Board of 

Directors of Yissum Research Development Company of the Hebrew University of 

Jerusalem until December 2018. Previously she served as a General Partner of Viola 

Private Equity from 2008 until 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 served on the Board of  Directors of several 

portfolio companies of Viola including: Amiad Water Systems Ltd., Orad Hi-tech 

Ltd., Aeronautics Ltd., Degania Medical Ltd. and Matomy Media Group Ltd.  

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

(i) “RESOLVED: to grant Ms. Osnat Ronen, the Chairman of the 

Board of Directors of the Company, a fixed monthly fee in the 

amount of NIS 85,000 (plus VAT) for her services as Chairman 

of the Board of Directors, effective November 20, 2019, to be 

offset against the sums that Ms. Ronen has received since 

November 20, 2019 in her capacity as a director in the Company; 

and 

(ii) RESOLVED: this resolution is in the best interest of the 

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

the EGM and voting on the matter is required for the approval of item 2 on the 

agenda.  

A shareholder shall notify the Company at the address above at least four (4) hours 

prior to the time of the EGM, whether the shareholder is a Controlling Party in the 

Company or the shareholder has a Personal Interest in the approval of item 2 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 EGM). 

 

The Board of Directors recommends a vote FOR approval of these 

proposed resolutions. 

 

ITEM 3  

APPROVAL OF GENERAL COMPENSATION TERMS INCLUDING THE 

GRANT OF INDEMNIFICATION AND RELEASE LETTERS TO THE 

COMPANY'S DIRECTORS 

 

In accordance with the Israeli Companies Law, compensation to our directors 

must be brought for approval by our Compensation Committee, our Board of 

Directors and our shareholders. If a new director was appointed by the Board of 

Directors and his term commenced before the next coming Annual General Meeting 

("AGM") and before the required legal approvals for payment of the compensation 

terms were approved by the AGM, the Company was unable to pay the new director 

such compensation until its terms were approved by the AGM and the Company 

retroactively paid the new director such compensation. 

 

It is therefore proposed to adopt a general resolution regarding the 

compensation terms, as set forth below, that will apply to all current directors and 

those that will  serve from time to time (excluding the Chairman of the Board of 

Directors insofar as separate compensation terms will be determined thereof), (such 

current directors and those that will serve from time to time, including external 

directors and independent directors (excluding the Chairman of the Board of Directors 

insofar as separate compensation terms will be determined thereof), the "Relevant 

Directors"). It should be clarified that regarding directors that will be appointed in the 

future, insofar as they will be appointed, that are controlling parties or their relatives 

or that a controlling shareholder has an interest in their appointment, additional 

resolutions may need to be adopted in accordance with the law. 

The Compensation Committee and Board of Directors have considered several 

factors in connection with the proposed resolutions (in line with the Israeli Companies 

Law), 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 the number of meetings, as the case may 
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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 Relevant 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); and (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 Israeli Companies Law and the Company’s Articles of Association 

authorize the Company, subject to the required approvals, to release, 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;  

(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 
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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 certain 

directors 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 grant of an indemnification letter to the rest of the directors 

currently serving on the Board of Directors - Ms. Osnat Ronen, Mr. Barry Ben Zeev 

and Mr. Arie Steinberg - was approved at the Annual General Meeting held on May 

8, 2012 (the "Indemnification Letter").  

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 
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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.  

In addition, the Annual General Meeting of shareholders held on September 

28, 2016, approved the grant of a new indemnification and release letter (the 

“Indemnification and Release Letter”) to all of the directors 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 provisions 

of the Indemnification and Release Letter includes release of Office Holders from 

liability for breach of the duty of care towards the Company, that are serving at the 

date of the EGM and that will serve in the Company from time to time.   

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 above except 

for sub-section (v) of the Indemnification Exclusions. According to the Company's 

Articles of Association, a 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 does 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 the Indemnification and Release Letter. In any case in 

which an Office Holder can be indemnified, by law, both in accordance with the 

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 
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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 noted that paying 

the proposed Compensation and granting the Indemnification and Release Letter 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 

and granting the Indemnification and Release Letter 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 proposed compensation terms for all Relevant Directors, are identical 

to the compensation terms that were approved by our AGM on October 29, 

2019. 

The Compensation Committee and Board of Directors have resolved and 

recommended to the shareholders at the EGM:  

(a) to approve the compensation of the Relevant Directors, commencing from 

the date of their first appointment to the Board as Directors (by the general meeting of 

shareholders or by the Board of Directors) 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”); The Compensation is in accordance with section 

8A to the Companies Regulations (Rules regarding Remuneration and 

Reimbursement of Expenses to External Directors), 5760 – 2000 and subject to the 

approvals as required thereof. 

(b) to approve and ratify the reimbursement of reasonable expenses in 

connection with the performance of their role as directors, including external directors 

and independent directors, 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”);   

(c) to approve that the Relevant Directors, will benefit from the Company's 

existing D&O insurance policy and 

(d) to approve that the current directors will continue to benefit from their 

existing indemnification and release letters and that directors that will be appointed 
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from time to time, will benefit from the Indemnification and Release Letters attached 

as Annex "C" effective from the date of their appointment to the Board of Directors.  

Further details regarding the Company's D&O insurance policy are 

detailed in item 1 above. 

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

(iii)  “RESOLVED: (A) to approve the Compensation of our 

Relevant Directors, from the date of their appointment to the 

Board of Directors; (B) to approve and ratify the reimbursement 

of Reasonable Expenses of each of our Relevant Directors from 

the date of their appointment to the Board of Directors; (C) to 

approve that the Relevant Directors, will benefit from the 

Company's existing D&O insurance policy from the date of their 

appointment; (D) to approve that the current directors will 

continue to benefit from their existing indemnification and release 

letters which will continue in full force and effect and (E) to 

approve that the directors that will serve from time to time, 

including external and independent directors will benefit from the 

Indemnification and Release Letter attached as "Annex C"; 

(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 EGM and voting on the matter is required for the approval of item 3 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 EGM, whether the shareholder is a Controlling Party in the 

Company or the shareholder has a Personal Interest in the approval of item 3 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 EGM). 

 

The Board of Directors recommends a vote FOR approval of these 

proposed resolutions. 
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ITEM 4  

APPROVAL AND RATIFICATION OF COMPENSATION INCLUDING THE 

GRANT OF INDEMNIFICATION AND RELEASE LETTERS TO 

DIRECTORS 

Mr. Yossi Shachak and Mr. Richard Hunter were appointed to the Company's 

Board of Directors on November 15, 2019. The Compensation Committee and Board 

of Directors have resolved and recommended to the shareholders at the EGM to 

approve the Compensation (as defined in Item 3 above) and the grant of the 

Indemnification and Release Letter (as defined in Item 3 above) to Mr. Richard 

Hunter and to Mr. Yossi Shachak from the date of their appointment to the Board of 

Directors, for their respective services to the Company as directors.  

The Compensation Committee and Board of Directors have noted that paying 

the proposed Compensation and the grant of the Indemnification and Release Letter 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 

and the grant of the Indemnification and Release Letter 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.  

For full details regarding the Compensation terms and the Indemnification and 

Release Letter, see Item 3 above. 

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

(i) RESOLVED: (A) to approve and ratify the Compensation of Mr. 

Yossi Shachak and Mr. Richard Hunter; (B) to approve and ratify 

the reimbursement of Reasonable Expenses of Mr. Yossi Shachak 

and Mr. Richard Hunter; (C) to approve and ratify that Mr. Yossi 

Shachak and Mr. Richard Hunter will benefit from the Company's 

existing D&O insurance policy; and (D) to approve and ratify the 

Company’s undertaking to indemnify Mr. Yossi Shachak and Mr. 

Richard Hunter and to provide them with the Indemnification and 

Release Letter and that the Maximum Indemnity Amount is 

reasonable given the circumstances and that the indemnification 

events listed in Schedule I of the Indemnification and Release 

Letter are anticipated in light of Partner's current activities;  

(ii) 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 EGM and voting on the matter is required for the approval of item 4 on the 

agenda. 

A shareholder shall notify the Company at the address above at least four (4) hours 

prior to the time of the EGM, whether the shareholder is a Controlling Party in the 
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Company or the shareholder has a Personal Interest in the approval of item 4 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 EGM). 

The Board of Directors recommends a vote FOR approval of these 

proposed resolutions. 

 

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 

Hadar Vismunski-Weinberg, Adv. 

Company Secretary 

Dated: February 12, 2020 



 

 

 

 

Annex A 

 שיפוי, ביטוח, פטור .1.6

מנת להבטיח את גיוסם והמשך כהונתם -ביטוח אחריות נושא משרה, שיפוי ומתן פטור לאחריותו הינם חשובים על .1.1.1.1

של נושאי משרה ודירקטורים ראויים, בעלי הכשירות והניסיון הרלוונטיים לכהונה בחברה ובדירקטוריון החברה, 

ים בחברות ציבוריות, ובמיוחד בחברות נוכח החשיפה הגדולה הקיימת כיום לנושאי משרה ולדירקטורים המכהנ

ציבוריות שמניותיהן נסחרות במדינות שונות בהן חלות מערכות דין שונות. החברה תהיה רשאית לבטח את אחריותו 

 של נושא משרה בה, לשפותו או לפטור אותו מאחריותו בהתאם לחוק החברות ולתקנון החברה. 

 ביטוח

 ,ביטוח חבות נושא משרה )כולל דירקטורים ומנכ"ל החברה( של החברההחברה תהיה רשאית להתקשר בפוליסת  .1.1.1.1

לרבות נושאי משרה )כולל  ,)לרבות פוליסת ביטוח בגין אירוע ו/או פעילות מסוימים( חברהה חברות בנות של ו/או

ו/או אשר במועד אישור מדיניות התגמול דירקטורים(, אשר הם ו/או קרוביהם הינם בעלי שליטה בחברה 

אשר תחולנה על נושאי משרה מכהנים לבעלי השליטה בחברה עשוי להיות עניין אישי בהכללתם בפוליסת הביטוח, 

בין , במהלך תקופת מדיניות התגמול, לרבות הארכתן, למספר תקופות ביטוחו/או כפי שכיהנו ו/או שיכהנו מעת לעת, 

או חידושים של הפוליסה הקיימת ו/או פוליסות שיירכשו  בדרך של רכישת פוליסות חדשות או על דרך של הארכות

 והכל במסגרת התנאים המפורטים להלן:, בעתיד

ובתוספת  .אלף דולר ארה"ב 166066סכום הפרמיה השנתית שתשלם החברה לא יעלה על סך של  .1.1.1.1.1.1

גבול האחריות בפוליסת  .לכל שנה לאחר עריכת הפוליסה לשנה הראשונה %10פרמיה של עד 

 תקופתשנתמיליון דולר ארה"ב לתביעה ובמצטבר לכל  166הביטוח כאמור לא יעלה על סך של 

 ביטוח ובנוסף הוצאות משפטיות סבירות. 

השתתפות עצמית: הדירקטורים ונושאי המשרה יהיו פטורים מהשתתפות עצמית. סכום  .1.1.1

 .לכל תביעה ארה"ב דולר מיליון 1.0ההשתתפות העצמית לחברה לא יעלה על סך של 

ועדת התגמול והדירקטוריון אישרו את חידוש פוליסת הביטוח לתקופת ביטוח חדשה וקבעו כי לא  .1.1.6

חלו שינויים מהותיים בתנאי הביטוח, למעט אפשרות להגדלה של גבול האחריות ככל שהגידול 

אינו  ההשתתפות העצמית וסעיף.לעיל 1.1.1בפרמיה השנתית אינו עולה על הסכום המפורט בסעיף 

 לעיל. 1.1.6 עולה על סכום המפורט בסעיף

ככל שהפוליסה תורחב לכסות תביעות כנגד החברה עצמה )במובחן מתביעות כנגד נושאי המשרה בה(  .1.1.6

(, Entity Coverage for Securities Claims)שעניינן ניירות ערך הנסחרים של החברה 

תגמולי ביטוח, ככל שיגיעו כאלה, לפיהם זכותם של נושאי להרחבה זו ייקבעו סדרי תשלום של 

 .המשרה לקבלת שיפוי מהמבטחים קודמת לזכותה של החברה

לתקופה  Runoffבמקרה של העברת שליטה בחברה או מיזוג, תהא החברה רשאית להתקשר בפוליסה מסוג בנוסף,  .1.6

ל הפוליסה שתהא באותה עת ובעבור פרמיה שנים ממועד העברת השליטה או המיזוג כאמור, בתנאי הכיסוי ש 7של 

השוטפת כאמור בסעיף מהפרמיה השנתית של הפוליסה  %606שנים בסך שלא יעלה על  7כוללת לתקופת ביטוח של 

. , ובגבול אחריות שלא יעלה על זה של הפוליסה השוטפת כאמורRunoff -שתהא בתוקף במועד עריכת הלעיל  1.1

הדירקטורים ונושאי המשרה יהיו פטורים מהשתתפות עצמית. סכום ההשתתפות העצמית לחברה לא יעלה על סך 

 . לכל תביעה ארה"ב דולר מיליון 1.0של 

הנפקה לציבור של ניירות ערך של החברה, תהא רשאית החברה להרחיב את פוליסת הביטוח  במקרה שלבנוסף,  .1.6

מהפרמיה השנתית של הפוליסה שתהא בתוקף  %06לכסות הנפקה כאמור, תמורת תוספת פרמיה שלא תעלה על 

 .מועדאותו ב

התקשרות החברה בפוליסות ביטוח כאמור בקשר לאחריותם של נושאי משרה, יכול שתאושר בידי ועדת התגמול  .1.0

 או כל הוראה שתחליף אותה.  1666 –לתקנות החברות )הקלות בעסקאות עם בעלי ענין(, התש"ס  1ב1בלבד לפי תקנה 

1.1.1. 



 

 

 

 

 שיפוי

י השיפוי בהתאם לכתבי שיפוי שיוענקו תקרת התחייבות השיפוי מראש לתשלום על ידי החברה לכלל מקבל .3.1.6.6

לנושאי משרה החל ממועד אימוץ המדיניות, בגין כל התרחשות של אירוע מהאירועים המפורטים בנספח לכתב 

( על פי הדוחות הכספיים הסקורים או shareholders equityמההון העצמי ) 10%השיפוי, לא תעלה על 

 ה לפני אישור ביצוע השיפוי.   המבוקרים האחרונים שאישר דירקטוריון החבר

 החברה תהיה רשאית לשפות כל נושא משרה בדיעבד באופן הרחב ביותר האפשרי לפי חוק החברות.  .3.1.6.6

אין במדיניות התגמול כדי לגרוע מתוקפן של החלטות קודמות שנתקבלו בחברה בהתאם לדין, בדבר מתן  .1.0.1.6

  התחייבות לשיפוי מראש.

 פטור

 כלפי חובת הזהירות הפרת בגין מאחריות פטור, מראש, בחברה המשרה לנושאי להעניק רשאית תהא החברה .3.6.6.6
 פי על האישורים לקבלת קרוביו בכפוף או השליטה בעל שהינם בחברה משרה לנושאי לרבות דין, כל פי על החברה

ברה דין. פטור מחובת זהירות לא יחול בקשר עם החלטה או עסקה שלבעל השליטה או לנושא משרה כלשהו בח כל

 )גם נושא משרה אחר מזה שעבורו מוענק הפטור( יש בה עניין אישי. 
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Annex B 

 

6. Indemnification, insurance, release 

6.1 Office Holders’ liability insurance, indemnity and the granting of release from 

liability are essential in order to ensure the recruitment and retention of Office 

Holders and directors who are the most suitable for the Company’s needs, and 

who possess relevant qualifications and experience to hold office in the 

Company and on the Company’s Board of Directors. These are essential 

considering that, in today’s marketplace, Office Holders and directors of 

public companies face greater liability exposures than ever before, 

particularly in public companies listed in multiple countries and subject to 

differing legal systems. The Company shall be allowed to insure the liability 

of its Office Holders, to indemnify them or release them from liability, in 

conformity with the Companies Law and the Company’s Articles of 

Association.  

Insurance 

6.2 The Company shall be allowed to engage in an office holders’ liability 

insurance policy (including directors and the Company’s CEO) of the 

Company and/or subsidiaries of the Company (including  an insurance policy 

for a particular event and/or activity) including Office Holders (and directors) 

who are themselves, and/or whose relatives are, controlling shareholders of 

the Company on the date of approval of the Compensation Policy and/or 

Office Holders for whom the Company’s controlling shareholders may have a 

personal interest in their inclusion in the insurance policy, that will apply to 

serving Office Holders and/or that served or that will serve from time to time, 

for a number of periods of insurance, including their extension, during the 

period of the Compensation Policy, whether through the purchase of new 

policies or through extensions or renewals of existing policies and/or policies 

that will be purchased in the future, all under the conditions specified 

hereunder: 

6.2.1 The annual premium that the Company shall pay shall not exceed a 

total of USD 6500 thousand plus a premium of up to 15% per annum 

after the first year's policy is formulated. The limit of liability in such 

insurance policy shall not exceed a total of USD 100 million per 

claim and cumulatively for each year of insurance period and in 

addition reasonable legal expenses. 
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6.2.3 Deductible: The directors and Office Holders will be exempt from 

participation. The amount of the deductible for the Company shall 

not exceed USD 2.5 million per claim. 

6.2.32 The Compensation Committee and the Board of Directors has 

approved the renewal of the insurance policy for a new period of 

insurance and has determined that no material changes were made in 

the insurance terms, apart from the possibility of increasing the limit 

of liability, as long as the increase in the annual premium does not 

exceed the sum specified above in clause 6.2.1. 

6.2.4 To the extent that the policy is extended to cover claims against the 

Company itself (as opposed to claims against its Office Holders) 

relating to the Company's traded securities (Entity Coverage for 

Securities Claims), payment arrangements for insurance benefits for 

this extension will be determined, where applicable, whereby the 

Office Holder's right to receive indemnification from the insurers 

will precede the Company's right. 

6.3 In addition, in the event of a transfer of control in the Company or a merger, 

the Company shall be allowed to enter into a Runoff policy for a period of 7 

years from the date of transfer of such control or merger, subject to the 

coverage of the policy at that time and for a total premium for a 7-year 

insurance period not exceeding 350% of the annual premium  of the policy as 

stated in section 6.2 above that shall be effective at the date of the Runoff, 

and at a limit of liability not exceeding that of the current policy as stated. 

The directors and Office Holders will be exempt from a deductible. The 

amount of the deductible for the Company shall not exceed $ 2.5 million per 

claim. 

6.4 In addition, in the event of a public offering of the Company's securities, the 

Company may extend the insurance policy to cover such offering, for an 

additional premium not exceeding 50% of the annual premium of the policy 

that is in effect on that date. 

6.5 The Company's engagement in insurance policies as stated in respect of the 

liability of Office Holders may only be approved by the Compensation 

Committee pursuant to Rule 1b1 of the Companies Regulations (Easements 

on transactions with interested parties), 2000, or any provision that will 

replace it. 

 

  Indemnification 

6.36 The maximum advance undertaking of indemnity payable by the Company to 

all indemnified persons, pursuant to letters of indemnification to be granted to 

Office Holders as of the adoption date of the Policy, in respect of any 

occurrence of the events specified in the appendix to the letter of 
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indemnification, shall not exceed 25% of the shareholders’ equity according 

to the latest reviewed or audited financial statements approved by the 

Company’s Board of Directors prior to the approval of payment of the 

indemnification.  

6.47 The Company shall be allowed to indemnify any Office Holder retroactively 

in the broadest manner permitted pursuant to the Companies Law. 

6.58 The Compensation Policy in no way diminishes the validity of previous 

decisions reached in the Company in conformity with the law regarding the 

granting of an advance undertaking of indemnity.  

Release 

6.69 The Company shall be allowed to grant a release from liability in advance to 

the Company’s Office Holders in respect of a breach of a duty of care towards 

the Company pursuant to any law, including Office Holders of the Company 

who themselves are, or their relatives are, the controlling shareholder, subject 

to the receipt of the approvals required by law. A release from the duty of care 

shall not apply in relation to a decision or transaction that a controlling 

shareholder or any Office Holder in the Company (including another Office 

Holder than the Office Holder being granted the release) has a personal 

interest. 

 



Annex C 
 

Date: ______________ 

Dear ________ 

Letter of Indemnification and Release 

 

 

1.  Partner Communications Company Ltd. (“Partner”) hereby undertakes to indemnify 

you for any liability or expense that you incur or that is imposed on you in 

consequence of an action or an inaction by you (including prior to the date of this 

letter), in your capacity of an officer or director in Partner or as an officer or director 

on behalf of Partner in a company controlled by Partner or in which Partner has a 

direct or indirect interest (such companies being referred to herein as “Subsidiaries”), 

as follows:  

 

1.1. Financial liability that you incur or is imposed on you in accordance with a 

judgment, including a judgment given in a settlement or a judgment of an 

arbitrator approved by the court; provided, that such liability pertains to one or 

more of the events set out in Schedule I hereto, which, in the opinion of the 

Board of Directors of Partner, are anticipated in light of Partner's activities at 

the time of granting this undertaking and are at the sum or measurement of 

indemnification determined by the Board of Directors to be reasonable given 

the circumstances set forth herein;  

 

1.2. Reasonable litigation expenses, including legal fees, that you may incur or for 

which you will be ordered to pay by a court in the context of proceedings filed 

against you by or on behalf of Partner or by a third party, or in a criminal 

proceeding in which you are acquitted or if you are convicted, for an offense 

which does not require criminal intent; and 

 

1.3. Reasonable litigation expenses, including legal fees that you may incur due to 

an investigation or proceeding conducted against you by an authority 

authorized to conduct such investigation or proceeding and which has ended 

without the filing of an indictment against you and either (i) no financial 

liability was imposed on you in lieu of criminal proceedings, or (ii) financial 

liability was imposed on you in lieu of criminal proceedings but the alleged 

criminal offense does not require proof of criminal intent, within the meaning 

of the relevant terms in or in the law referred to in the Israeli Companies Law 

of 1999 (the “Israeli Companies Law”), or in relation to a financial sanction 

("itzum caspi"). 

 

1.4.   Payment to the harmed party as a result of a violation set forth in Section 

52.54(a)(1)(a) (( ()א1נד)א()25 ) of the Israeli Securities Law of 1968 (the "Israeli 

Securities Law"), including by indemnification in advance. 

 

1.5.   Expenses incurred in connection with a Procedure ("halich"), as defined in 

Section 56.8(a)(1) (25()(1ח)א)  of the Israeli Securities Law (a "Procedure"), in 

connection with any of your affairs including, without limitation, reasonable 
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litigation expenses, including legal fees, including by indemnification in 

advance. 

 

1.5A Expenses that you may incur with respect to a proceeding in accordance with 

the Restrictive Trade Practices Law of 1988, including reasonable litigation 

expenses that include attorney fees. 

 

1.6.      Any other liability or expense indemnifiable under any applicable law. 

2.  Partner may not indemnify you for your liability for: (i) a breach of duty of loyalty 

towards Partner unless you have acted in good faith and had reasonable grounds to 

assume that the action would not harm Partner's best interest; (ii) a breach of duty of 

care done intentionally or recklessly ("pzizut") except for negligence; (iii) an act 

intended to unlawfully yield a personal profit; (iv) a fine, a civil fine ("knass ezrahi"), 

a financial sanction ("itzum caspi") or a penalty ("kofer") imposed upon you; and (v)  a 

Procedure ("halich"). 

 
Upon the occurrence of an event for which you may be entitled to be indemnified, 

subject to the terms of this letter (including the limitations as to amount in Section 

3.13) and any laws applicable at such time, Partner shall provide you with the 

necessary payments to cover all your expenses in respect of the legal proceedings in 

question, so that you will not have to pay for or finance them yourself.  

 
 

3.   Indemnification pursuant to this letter will be subject to applicable law and to the 

following terms and conditions:  

 

3.1. That you notify Partner within a reasonable time of your learning of any legal 

proceedings instigated against you in connection with any event that may give 

rise to indemnification and that you provide Partner, or anyone specified by 

Partner, with any documents connected to the proceeding in question. 

 

3.2. That Partner reserves the right to represent you in the proceedings or to appoint 

legal counsel of its choice for this purpose (unless its choice of legal counsel is 

unacceptable to you on reasonable grounds). Partner or such legal counsel will 

take all necessary steps to bring the matter to a close and will keep you 

informed of key steps in the process.  The appointed counsel will be bound by 

a fiduciary duty to you and to Partner. If a conflict of interests should arise 

between the appointed counsel and yourself, counsel will inform Partner and 

you will be entitled to appoint a different counsel reasonably acceptable to 

Partner and the terms of this indemnification agreement shall apply to the new 

appointment. If Partner should decide to settle by arbitration or by mediation 

or by settlement, it shall be allowed to do so; provided, that you do not incur 

any additional expense or liability due to such arbitration, mediation or 

settlement or that you have otherwise agreed to such arbitration, mediation or 

settlement. If Partner so requests, you will sign any document that will 

empower it or any appointed counsel to represent you and defend you in any 

proceeding as stated above. You will cooperate as reasonably demanded of you 

with Partner and any appointed legal counsel. Partner shall cover all related 
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expenses so that you will not have to make any payments or incur any 

expenses yourself. 

 

3.3.  That whether or not Partner shall operate in accordance with section 3.2 above, 

indemnification shall still cover all and every kind of expense incurred by you 

that is included in section 1 of this letter so that you will not have to pay or 

finance them yourself.  You will not be indemnified for any expenses arising 

from a settlement, mediation or arbitration unless Partner has agreed to the 

settlement, mediation or arbitration.  

 

3.4. That upon your request for payment in connection with any event according to 

this indemnification letter, Partner shall complete all the necessary 

arrangements required by the law for payment and shall act to receive all 

necessary authorizations, if demanded. If any authorization should be required 

for payment, and the payment is not authorized for any reason, this payment or 

part of it will be subject to the approval of the court (if relevant) and Partner 

shall act in order to receive authorization.  

 

3.5.  That in the event that you are paid for any sums in accordance with this letter 

of indemnification and release in connection with a legal proceeding, and later 

it becomes clear that you were not entitled to such payments, the sums will be 

considered as a loan given to you by Partner subject to the lowest interest rate 

for purposes of Section 3(9) of the Income Tax Ordinance (or any other 

legislation replacing it) which does not cause a taxable benefit. You shall be 

required to repay such amounts in accordance with the payment arrangements 

fixed by Partner, and at such time as Partner shall request in writing. 

 

3.6  That you shall remain entitled to indemnification by Partner as provided in this 

letter of indemnification and release even when you are no longer an officer or 

director in Partner or in a Subsidiary on Partner’s behalf, as long as the events 

that led to the payments, costs and expenses for which indemnification is being 

sought are a result of an action or an inaction taken by you as such officer or 

director.  

3.7 The terms contained in this letter will be construed in accordance with the 

Israeli Companies Law and in the absence of any definition in the Israeli 

Companies Law, pursuant to the Israeli Securities Law. Schedule I hereto 

constitutes an integral part hereof.  

3.8 The obligations of Partner under this letter shall be interpreted broadly and in a 

manner that shall facilitate its implementation, to the fullest extent permitted by 

law, including, ipso facto, as further expanded in the future, and for the 

purposes for which it was intended. Without derogating from the generality of 

the foregoing, it is clarified that with respect to any expansion of 

indemnification that is currently, or will in the future be, permitted by law 

following incorporation of specific provisions in Partner’s Articles of 

Association, such expansion be in effect ipso facto even prior to such 

incorporation, based on Article 34.1 of the Articles of Association, which 

allows indemnification to the fullest extent permitted by law. In the event of a 

conflict between any provision of this letter and any provision of the law that 
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cannot be superseded, changed or amended, said provision of the law shall 

supersede the specific provision in this letter, but shall not limit or diminish the 

validity of the remaining provisions of this letter. 

3.9 The indemnification under this letter will enter into effect upon your signing a 

copy of the same in the appropriate place, and the delivery of such signed copy 

to Partner. It is hereby agreed that your agreement to accept this letter 

constitutes your irrevocable agreement that any previous undertaking of 

Partner for indemnification towards you, to the extent granted, shall become 

void automatically upon your signing this letter. Notwithstanding the above, if 

this letter shall be declared or found void for any reason whatsoever, then any 

previous undertaking of Partner for indemnification towards you, which this 

letter is intended to replace, shall remain in full force and effect.  

3.10 Partner may, in its sole discretion and at any time, revoke its undertaking to 

indemnify hereunder, or reduce the Maximum Indemnity Amount (as defined 

in section 3.13 below) thereunder, or limit the events to which it applies, either 

in regard to all the officers or to some of them, to the extent such change or 

revocation relates solely to events that occur after the date of such change; 

provided, that prior notice has been given to you of its intention to do so, in 

writing, at least 60 days before the date on which its decision will enter into 

effect. No such decision will have a retroactive effect of any kind whatsoever, 

and the letter of indemnification and release prior to such change or revocation, 

as the case may be, will continue to apply and be in full force and effect for all 

purposes in relation to any event that occurred prior to such change or 

revocation, even if the proceeding in respect thereof is filed against you after 

the change or revocation of the letter of indemnification and release. In all 

other cases, this letter may not be changed unless Partner and you have agreed 

in writing.  

3.11 This undertaking to indemnify is not a contract for the benefit of any third 

party, including any insurer, and is not assignable nor will any insurer have the 

right to demand participation of Partner in any payment for which an insurer is 

made liable under any insurance agreement that has been made with it, with the 

exception of the deductible specified in such agreement. For the avoidance of 

any doubt in the event of death this letter will apply to you and your estate. 

3.12 No  waiver, delay, forbearance to act or extension granted by Partner or by you 

will be construed in any circumstance as a waiver of the rights hereunder or by 

law, and will not prevent any such party from taking all legal and other steps as 

will be required in order to enforce such rights. 

3.13 The aggregate indemnification amount payable by Partner to all directors, 

officers and other indemnified persons (including, inter alia, officers and 

directors nominated on behalf of Partner in Subsidiaries), pursuant to all letters 

of indemnification issued to them by Partner on or after October 17, 2013, 

which indemnification letters include a maximum indemnity amount 

substantially similar to the Maximum Indemnity Amount under this Section 

3.13 (the “Maximum Indemnity Amount”), for any occurrence of an event 

set out in Schedule I hereto (each, an “Event”), will not exceed 25% of 

shareholders equity (according to the latest reviewed or audited financial 
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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 you 

under this letter and to one or more indemnified persons under indemnification 

letters issued (or to be 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 you hereby shall be adjusted so it does not 

exceed the Combined Maximum Indemnity Amount to which any other 

indemnified person is entitled under any other indemnification letter containing 

the Combined Maximum Indemnity Amount. 

3.14 The Maximum Indemnity Amount shall not be affected in any way by the 

existence of, or payment under, insurance policies. Payment of the 

indemnification shall not affect your right to receive insurance payments, if 

you receive the same (either personally or through Partner or on your behalf) 

and Partner will not be required to indemnity you for any sums that were, in 

fact, already paid to you or for you in respect of insurance or any other 

indemnification obligations made to you by any third party.  In the event there 

is any payment made under this letter and such payment is covered by an 

insurance policy, Partner shall be entitled to collect such amount of payment 

from the insurance proceeds. You will return to Partner any amount that you 

may receive pursuant to this letter, which is based on data or financial results 

that will later on be found to be erroneous and will be restated in Partner's 

financial statements, as will be implemented by Partner's Board of Directors. 

3.15 If the indemnification amount Partner is required to pay to its directors and 

other indemnified persons, as mentioned in section 1 above, exceeds at any 

time the Maximum Indemnity Amount or the balance of the Maximum 

Indemnity Amount in accordance with section 3.13 above after deducting any 

indemnification amounts paid or payable by Partner to any of its directors or 

other indemnified persons at such time (all, as determined and clarified in 

Section 3.13 above or in the other applicable indemnification letters), such 

Maximum Indemnification Amount or remaining balance will be allocated 

among the directors and the other indemnified persons entitled to 

indemnification, in the same ratio as with respect to any Event the amount for 

which each individual director or other indemnified person may be indemnified 

is to the aggregate amount that all of the relevant directors and other 

indemnified persons involved in the Event may be indemnified. 

3.16 The foregoing does not derogate from Partner's right to indemnify you 

retroactively in accordance with that permitted by the Articles of Association 

of Partner and applicable law. 

4. Release 

 

4.1 The Company releases you in advance, subject to the provisions of the 

Companies Law, from your liability towards the Company for any damage 

caused and/or that will be caused to the Company, insofar as will be caused, in 

consequence of the breach of your duty of care toward the Company while 

acting in good faith, in your capacity as an officer or director in Partner or the 
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Subsidiaries for the events and to the extent that will be allowed at the time of 

release by law. The said release from liability will be for amounts for which 

the officers or directors are not entitled to indemnification in accordance with 

the Company's D&O insurance policy. 

 

4.2  Partner may not release you for your liability for: (i) a breach of duty of 

loyalty towards Partner unless you have acted in good faith and had 

reasonable grounds to assume that the action would not harm Partner's best 

interest; (ii) a breach of duty of care done intentionally or recklessly ("pzizut") 

except for negligence; (iii) an act intended to unlawfully yield a personal 

profit; (iv) a fine, a civil fine ("knass ezrahi"), a financial sanction ("itzum 

caspi") or a penalty ("kofer") imposed upon you and (v) a breach of duty of 

care in a Distribution ("haluka").  

  

4.3  In addition to the limitations of the release according to any law, the release 

shall not apply to the following cases: 

 

a. Any counterclaim of the Company against an officer or 

director as a result of a claim of an officer or director against the 

Company, except for when the claim of the officer is to protect 

his rights that stem from labor law in accordance with the law or 

a personal employment agreement between himself and the 

Company or a resolution duly adopted by the Company's organs 

in respect of directors remuneration.  
 

b. Resolution or transaction in which the controlling shareholder 

or any officer or director in the Company (including other 

officers or directors than the officer or director being granted the 

release) has a personal interest. 

 

5. Sections 3.6-3.9 and 3.11-3.12 above will apply Mutatis Mutandis to release.  

 

6. In sections 4 and 5 -"acting" – or any derivative of it as set forth in the Companies 

Law, including also a decision and/or omission and including all of the actions taken 

by you before the date of this letter during the periods in which you were employed 

and/or served as an officer or director of the Company and/or during the periods in 

which you were an officer, employee or agent of the Company in another corporation 

in which the Company directly or indirectly holds securities. 

 

7. For the avoidance of doubt, it hereby determined that this letter of indemnification and 

release shall not cancel or derogate or constitute a waiver of any other indemnification 

that the officer or director 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 officer or director 

in the Company. It is hereby clarified that the Company will not be obligated to 

indemnify an officer or director for the same event, in accordance with any previous 

undertaking (if and insofar as it will be valid) as well as in accordance with this letter 

of indemnification and release. In any case in which an officer or director can be 

indemnified, by law, both in accordance with this Letter of indemnification and 
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release 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 officer or 

director should be indemnified. 

 

You should be aware that, insofar as indemnification for liabilities arising under the United 

States Securities Act of 1933 (the “U.S. Securities Act”) may be permitted to Partner’s 

directors and officers, Partner has been advised that in the opinion of the U.S. Securities and 

Exchange Commission (the “SEC”) such indemnification is against public policy as 

expressed in the U.S. Securities Act and is, therefore, unenforceable. In the event of a claim 

for such indemnification, Partner will (in accordance with an undertaking given to the SEC), 

unless in the opinion of its counsel the matter has been settled by controlling precedent, 

submit to a court of appropriate jurisdiction the question whether such indemnification is 

against public policy as expressed in the U.S. Securities Act and will be governed by the final 

adjudication of such issue. 

 

The law of the State of Israel shall govern this Letter of Indemnification and Release and all 

issues related thereto, without giving effect to any conflicts of law principles. The courts in 

Tel Aviv, Israel shall have the exclusive local and international jurisdiction, in connection 

with this Letter of Indemnification and Release, except if an indemnification claim is related 

to a legal proceeding, already filed by a third party in a different court. 

 

Respectfully, 

         

______________________ 

On behalf of                                                                                                                                    

Partner Communications Company Ltd. 

 

I accept the terms and conditions of the above. I am aware that Partner has granted (and may 

grant) indemnification letters with maximum indemnity amounts different from the Maximum 

Indemnity Amount under this letter (including, without limitation, the Combined Maximum 

Indemnity Amount) and consequently, the beneficiaries of those indemnification letters may 

receive higher indemnification amounts than me, and I will have no claim against Partner in 

that respect. I am also aware that my agreement to accept this letter constitutes my irrevocable 

agreement that any previous undertakings of Partner for indemnification, to the extent 

granted, should become void automatically upon my signing this letter. Notwithstanding the 

above, if this indemnification letter shall be void for any reason whatsoever, then, any 

previous undertaking of Partner for indemnification towards me shall remain in full force and 

effect.  

 

Signature: _____________ 

 

Name:  ________________ 

 

Date:  ________________ 
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Schedule I 

 

Subject to the provisions of the law, the following are the events referred to in section 1.1 of 

the Letter of Indemnification and Release:  

 

1. Any offering of Partner’s securities to private investors and/or to the public and listing 

of such securities, and/or the offer by Partner to purchase securities from the public 

and/or from private investors or other holders, and any undertakings, representations, 

warranties and other obligations related to any such offering and Partner’s status as a 

public company or as an issuer of securities. 

 

Without limiting the generality of the foregoing, Partner's public offering of equity in 

1999, public offering of debt securities in 2000, public offering of debt securities in 

2005 (including any subsequent offer and sale of the debt securities of that class), 

redemption of debt securities in 2005, shelf registration in 2009, private offering of 

debt securities in 2009, public offering of debt securities in 2010, private offering of 

debt securities in 2011, public offering of debt securities in 2011 and shelf registration 

in 2012. 

 

2. All matters relating to Partner’s status, obligations and/or actions as a public company, 

and/or the fact that Partner’s securities were issued to the public or to private investors 

and/or are or were traded on a stock exchange (including, without limitation, Nasdaq 

stock market, the Tel Aviv Stock Exchange and the London Stock Exchange), whether 

in Israel or abroad. 

 

3. The erection, construction and operation of Partner’s mobile telephone network, 

including the erection and operation of antennas and other equipment and 

environmental issues, including undertakings, activities and communications with 

authorities regarding the foregoing and including the work performed by Partner’s 

subcontractors in connection therewith. 

 

4. The purchase, distribution, marketing and sale of handsets, other terminal equipment 

and any other of Partner’s products and/or any marketing plans and/or publications. 

 

5. A Transaction, Extraordinary Transaction, or an Activity within the meaning of 

Section 1 of the Israeli Companies Law, including negotiations for entering into a 

Transaction or an Activity, the transfer, sale, acquisition or charge of assets or 

liabilities (including securities) or the grant or acceptance of a right in any one of 

them, receiving credit and the grant of collateral, as well as any act directly or 

indirectly involving such a Transaction or Activity. 

 

6. Investments which Partner and/or its Subsidiaries and/or its affiliates make in other 

entities whether before and/or after the investment is made, entering into the 

transaction, the execution, development and monitoring thereof, including actions 

taken or alleged omissions by you in the name of Partner and/or any subsidiary thereof 

and/or any affiliates thereof as a director, officer, employee and/or a board observer of 

the entity which is the subject of the transaction and the like. 

 

7. The merger acquisition or other business combination or restructuring, or any such 

proposed transaction and any decision related to it (by Partner or another person) of 
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Partner, any subsidiary thereof and/or any affiliate thereof with, of or into another 

entity and/or the sale or proposed sale of the operations and/or business, or part 

thereof, or any dissolution, receivership, creditors' arrangement, stay of proceeding or 

any similar proceeding, of Partner, any of its Subsidiaries and/or any of its affiliates. 

 

8. Tender offers for Partner's securities, including in connection with Partner's Board of 

Directors' opinion regarding a Special Tender Offer as defined in the Israeli 

Companies Law or refraining from such opinion. 

 

9. Labor relations and/or employment matters in Partner, its Subsidiaries and/or its 

affiliates and trade relations of Partner, its Subsidiaries and/or its affiliates, including 

with independent contractors, customers, suppliers and service providers. 

 

10. The testing of products developed and/or marketed by Partner, its Subsidiaries and/or 

its affiliates and/or in connection with the distribution, sale, license or use of such 

products. 

 

11. The intellectual property of Partner, its Subsidiaries and/or its affiliates, and its 

protection, including the registration or assertion of rights to intellectual property and 

the defense of claims relating to intellectual property infringement. 

 

12. Actions taken (or alleged omissions) pursuant to or in accordance with the policies and 

procedures of Partner, its Subsidiaries and/or its affiliates, whether such policies and 

procedures are published or not. 

 

13. The borrowing or other receipt of funds and any other financing transaction or 

arrangement, or any such proposed transaction or arrangement, whether or not 

requiring the imposition of any pledge or lien. 

 

14. Any Distribution (“haluka” - as defined in the Israeli Companies Law). 

 

 Without limiting the generality of the foregoing, any share repurchase and distribution 

of dividends, including, without limitation, in 2005 and distribution of dividends 

during the calendar years of 2006, 2007, 2008, 2009, 2010 (including the special 

dividend distribution as of March 2010, approved by the District Court), 2011 and 

2012. 

 

15. Taking part in or performing tenders. 

 

16. The making of any statement, including a representation or opinion made by an officer 

or director of Partner in such capacity whether in public or private, including during 

meetings of the Board of Directors or any committee thereof. 

 

17. An act in contradiction to the Articles of Association or Memorandum of Partner. 

 

18. Any action or omission in connection with voting rights in Partner. 

 

19. Any action or decision in relation to work safety and/or working conditions. 

20. Actions taken pursuant to any of Partner’s licenses, or any breach thereof. 
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21. Decisions and/or actions pertaining to the environment and/or the safety of handsets, 

including radiation or dangerous substances. 

22. A payment to the harmed party as a result of a violation set forth in Section 

52.54(a)(1)(a) ( (()א1נד)א()25 ) of the Israeli Securities Law. 

22A.   Expenses incurred with respect to a proceeding in accordance with the Restrictive 

Trade Practices Law of 1988, including reasonable litigation expenses that include 

attorney fees. 

 23. Negotiation for, signing and performance or non-performance of insurance policies. 

24. Events associated with the drawing up and/or approval of financial statements, 

including the acts or omissions relating to the adoption of financial reports (including 

International Financial Reporting Standards IFRS), preparation and signing Partner's 

financial statements, consolidated or on a sole basis, as applicable, as well as the 

editing or approval of the Directors' report or business plans and forecasts, providing 

an estimate of the  effectiveness of Partner's internal controls and other matters in 

connection with the financial statements and Directors' report and provision of 

statements relating to the financial statements. 

25. Events associated with business plans, including pricing, marketing, distribution, 

directives to employees, customers and suppliers and collaborations with other parties. 

26. Reporting and/or filing of applications or reports, under any applicable law (including 

immediate reports, periodic or other), disclosure, messaging, providing (or failure to 

provide) information, statements, declarations, evaluations, presentations, opinions, 

reviews, requests for approval, or otherwise to any governmental or quasi-

governmental authority, stock exchange or regulatory body whether in Israel or 

abroad. 

27. Actions and any legal process, whether in Israel or abroad, relating, directly or 

indirectly, to any governmental or quasi-governmental authority, including with 

respect to trade restrictions, restrictive arrangements, mergers and monopolies. 

28. Investigations conducted against you by any governmental or quasi-governmental 

authority. 

29. Class actions, including class actions in respect of the environment, consumer 

protection or complaints, roaming, content services, the Communications Law of 

1982, any of Partner’s licenses, Partner’s contracts, and anti-trust, derivative actions or 

any other legal proceedings against you and/or Partner and/or any of its Subsidiaries in 

connection with your role and/or activities in Partner or on its behalf. 

30. All matters relating to the change of control transaction, entered into on August 12, 

2009, between Advent Investments Pte. Ltd. and Scailex Corporation Ltd. (“Scailex”), 

under which Scailex agreed to acquire 78,940,104 Ordinary Shares of Partner. 

31. All matters relating to a potential sale of Partner’s securities by any Material 

Shareholder (“ba’al menaya mahuti”) of Partner. 
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32. Transactions or agreements entered into between Partner and any of its shareholders or 

between shareholders of Partner. 

33. Transfer of information to shareholders or potential shareholders of Partner, including 

Interested Parties. 

34. All matters relating to breach of Partner contracts. 

35. Activities Partner may pursue in new areas such as transmission services, access to 

high-speed Internet services, fixed line and long-distance telephony services, cable 

television and other communication services to subscribers. 

36.  Establishment, registration, administration, or making use of registries and 

information databases, including as required by the provisions of the Protection of 

Privacy Law of 1981 (including regulations, orders, directives, rules or provisions and 

instructions) issued by any competent authority or by virtue of those authorities and 

any decision or other action relating to said law. 

37. A suspicion as to perpetration of an offence and/or breach of a statutory obligation 

under any law because of an action taken by Partner and that, according to any law, 

can also be attributed to you and/or because of an action taken by you by virtue of 

your function as officer or director in Partner and/or that was taken for the sake of 

Partner and/or on its behalf. 

38. A payment or non-payment to any governmental authority under any applicable law, 

including the payment of income tax, sales tax, betterment tax on real estate, transfer 

taxes, excise, value added tax, stamp tax, customs, National Insurance payments, 

municipal levies, royalty fees or any other fees, levies, financial sanction ("itzum 

caspi") in connection with any of Partner’s licenses, and including any kind of fines, 

interest and linkage increments. 

39. Any other actions which can be anticipated for companies of the type of Partner, and 

which the Board of Directors may deem appropriate. 

40. Any of the foregoing events, relating to your service as an officer or director in any of 

Partner's Subsidiaries on Partner's behalf. 

41. Any of the foregoing events, as it may relate to 012 Smile Telecom Ltd. or to any 

company in which it has a direct or indirect interest. 

In each of the events specified above, including, without limitation, in connection with 

documents relating to these matters, and in connection with actions or decisions relating to 

these matters, and in connection with representations and undertakings made relating to these 

matters, including, without limitation, such representations and undertakings made towards 

third parties (including, without limitation, governmental authorities) or towards Partner or 

anyone on its behalf (including, without limitation, advisors, such as accountants, lawyers, 

etc.). 

 

In each of the events specified above, reference to any action includes also failure to perform 

an action (omission) or performing it poorly (including, without limitation, non- performance 

of an action required under law or performing it in a poor manner that does not comply with 
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the legal requirements), and including, without limitation, making a decision; in each case, 

unless the context in a specific item above does not allow this interpretation. 

* * * * * 



Annex D 

Translation of Sections 21-24 of the License 

 

Transfer of Means of Control 

 

21.1 A holding of ten percent (10%) or more of any of the Means of Control in the 

Licensee will not be transferred, either directly or indirectly, either all at once 

or in parts, unless given the Minister’s prior written consent. 

 

21.2 None of the said Means of Control, or a part of them, in the Licensee, may be 

transferred in any way, if as a result of the transfer, control in the Licensee will 

be transferred from one person to another, unless given the Minister’s prior 

written consent. 

 

21.3 No control shall be acquired, either direct or indirect, in the Licensee, and no 

person, whether on his/her own or together with his/her relative or with those 

acting with him/her on a regular basis, shall acquire in it ten percent (10%) or 

more of any of the Means of Control in the Licensee, whether all at once or in 

parts, unless given the Minister’s prior written consent. 

 

21.4 
1
Cancelled 

 

21.5 
2
Despite the provisions of sub-clauses 21.1 and 21.3 above, should there occur 

a transfer or purchase of a percentage of Tradable Means of Control in the 

Licensee requiring consent under clauses 21.1 and 21.3 (other than a transfer 

of purchase that results in a transfer of control), without the Minister’s consent 

having been sought, the Licensee shall report this to the Minister in writing, 

and shall make an application to the Minister to approve the said transfer or 

purchase of the Means of Control in the Licensee, within 21 days of the date 

on which the Licensee became aware of such. 

 

 In this Clause 21, “Tradable Means of Control” – Means of Control, 

including Global or American Depository Shares (GDR’s or ADR’s), or 

similar certificates, registered for trading on the securities exchange in Israel or 

overseas, and offered to the public by prospectus, or held by the public in 

Israel or overseas. 

 

21.6 Neither the entry into an underwriting agreement relating to the issue or sale of 

securities to the public, the registration for trading on the securities exchange 

in Israel or overseas, nor the deposit or registration of securities with a 

registration company or with a depository agent or a custodian for the purpose 

of registration of GDRs or ADRs or similar certificates relating to the issue or 

                                                 
1
  Amendment No. 52 

2
  Amendment No. 3 



sale of securities to the public shall in and of themselves be considered as a 

transfer of Means of Control in the Licensee
3
. 

 

21.7 (a)  Irregular Holdings shall be noted in the Licensee’s members register (the   

  list of shareholders) stating the fact that they are irregular, immediately    

  upon the Licensee’s becoming aware of this, and a notice of the  

  registration shall be given by the Licensee to the holder of such Irregular  

  Holding and to the Minister. 

 

(b) Irregular Holdings, noted as aforesaid in clause 21.7(a), shall not provide 

the holder with any rights, and shall be “dormant shares” as defined in 

Section 308 of the Companies Law 5759-1999, expect in the case of the 

receipt of a dividend or any other distribution to shareholders (especially 

the right to participate in an allotment of rights calculated on the basis of 

holdings of Means of Control in the Licensee, although holdings 

accumulated as aforesaid shall also be considered as Irregular Holdings), 

and therefore no action or claim of the activation of a right by virtue of the 

Irregular Holdings shall have any force, except in the case of the receipt of 

a dividend or any other distribution as aforesaid. 

 

 Without derogating form the generality of the above: 

 

(1) A shareholder who takes part in a vote during a meeting of 

shareholders shall advise the Licensee prior to the vote, or in the case 

of documentary voting on the voting document, whether his holdings 

in the Licensee or his voting require consent under clauses 21 and 23 

of the License or not; where a shareholder does not so advise, he may 

not vote and his vote shall not count. 

 

(2) No director of the Licensee shall be appointed, elected or transferred 

from office by virtue of an Irregular Holding; should a director be 

appointed, elected or transferred from office as aforesaid, the said 

appointment, election or transfer, as the case may be, shall be of no 

effect. 

 

(3) Irregular Holdings shall not provide voting rights in the general 

meeting; 

 

For the purposes of this clause: 

“Irregular Holdings” – the holding of Tradable Means of Control 

without the Minister’s consent as required under clause 23, and all 

holdings of a person holding Tradable Means of Control acting contrary to 

the provisions of clause 24; for so long as the Minister’s consent under 

clause 21 has been sought but not yet granted, or whilst there is a situation 

of breach of the provisions of clauses 23 or 24. 

 

                                                 
3
  Amendment No. 4 



(c) The provisions of clause 21.7 shall be included in the Articles of 

Association of the Licensee, including the provisions of clause 21.9, 

mutatis mutandis. 

 

21.8 For so long as the Articles of Association of the Licensee provide as set out in 

clause 21.7, and the Licensee acts in accordance with the provisions of clauses 

21.5 and 21.7, and for so long as none of the holdings of Founding Shareholders 

or their Substitutes
4
  reduces to less than 26% 

5
 
6
 
7
 of all Means of Control in the 

Licensee immediately prior to the listing of the shares for trade, and for so long 

as the Articles of Association of the Licensee provide that a majority of the 

voting power in the general meeting of the Licensee may appoint all members 

of the Board of Directors of the Licensee, other than external directors required 

by any law and/or the relevant Exchange Rules, the Irregular Holdings shall not, 

in and of themselves, give rise to a cause for the cancellation of the Licensee. 

 For the purpose of this article: "Founding Shareholders or their Substitutes"- 

Matbit Telecommunications Systems Ltd., Advent Investment Pte Limited, 

Matav Investments Ltd and Tapuz Cellular Systems limited Partnership as well 

as any other entity that one of them has transferred the Means of Control in the 

Licensee to, with the Minister's consent, before 4.7.2004 (each of the above 

entities shall be termed "Founding Shareholder"), as well as any other entity that 

a Founding Shareholder will transfer Means of Control in the Licensee to after 

4.7.2004, provided that the Minister gave his written consent that the transferree 

be considered for this matter as the Founding Shareholder's substitute from the 

date to be determined by the Minister, including anyone that is an Israel Entity 

as defined in Article 22A.2, that purchased Means of Control from the Licensee 

and received the Minister's approval to be considered a founding shareholder or 

their substitute from the date set by the Minister
8
. Such consent under this 

article does not exempt the Licensee from the obligation to receive the 

Minister's consent for every transfer of the Means of Control in the Licensee 

that requires the Minister's consent in accordance with any other article in the 

License.
9
 

 

21.9 The provisions of clauses 21.5 through 21.8 shall not apply to the founding 

shareholders or their substitutes.
10

 

 

 

                                                 
4
  Amendment No. 25 

5
  Amendment No. 9 

6
  Amendment No. 28 

7
 Amendment No. 31 

8
  Amendment No. 31 

9
  Amendment No. 25 

10
  Amendment No. 31 



22. Placing a Charge on Means of Control 

      Any shareholder in the company that holds the License, or a shareholder in an 

Interested Party in the same company, is not allowed to encumber his/her 

shares, in a way that the realization of the charge would cause a change in the 

ownership in ten percent (10%) or more of any of the Means of Control in the 

Licensee, unless the charge agreement includes a constraint, according to which 

the charge cannot be realized without prior consent, in writing, by the Minister. 

 

22A.  Israeli Requirement and Holdings of Founding Shareholders or their 

Substitutes
11

 

 

 22A.1. The total cumulative holdings of the "Founding Shareholders or their  

   Substitutes", as defined in Article 21.8, (including anyone that is an “Israeli  

   Entity” as defined in Article 22.2A below, that purchased Means of Control  

   from the Licensee and received the Minister’s approval to be considered a  

   founding shareholder or their substitute from the date set by the Minister), and  

   are bound by an agreement for the fulfillment of the provisions of Article 22A  

   of the License  (in this Article they will all be considered “Founding  

   Shareholders or their Substitutes”) shall not be reduced to less than 26% of  

   each of the Means of  Control in the Licensee. 

 

 22A.2 The total cumulative holdings of "Israeli Entities", one or more, that are  

   considered as one of the Founding Shareholders or their Substitutes, from the  

   total holdings of Founding Shareholders or their Substitutes as set forth in  

   Article 22A.1 above, shall not be reduced at all times to less than 5% of the  

   total issued share capital and from each of the Means of Control in the  

   Licensee. For this matter, the issued share capital of the Licensee shall be  

   calculated by deducting the number of “Dormant Shares” held by the  

   Licensee. 

 

In this Article-  

 

"Israeli Entity"- for an individual-an Israeli citizen or resident of Israel,  
For a corporation- a corporation that was incorporated in Israel and an 

individual that is a citizen and a resident of Israel, controls the 

corporation either directly or indirectly, as long as the indirect control 

shall be only through a corporation that was incorporated in Israel, one 

or more. However, for the matter of indirect holdings, the Prime 

Minister and the Minister of Communications may approve holdings 

through a corporation that has not been incorporated in Israel, as long 

as the corporation does not directly hold shares in the Licensee, and 

only if they are convinced that this will not derogate from the 

provisions of this article. For this matter,  “Israeli citizen”- as defined 

                                                 
11

  Amendment No. 31-Amendment No. 31 will come into effect upon completion of all of the 

obligations set forth in article 22A and no later than 30 June 2005, in accordance with the Ministry 

of Communications document 62/05-4031 dated 13 March 2005 



in the Nationality Law, 5712-1952; “resident”-as defined in the 

Inhabitants Registry Law, 5725-1965. 

 

For this matter, "Dormant Shares"- as defined in Article 308 of the 

Companies Law, 5759-1999.  
 

 

22A.3 At least one tenth (10%) of the members of the Board of Directors of the 

Licensee shall be appointed by the Israeli Entities as set forth in Article 22A.2. 

Notwithstanding the above-mentioned, for this matter- if the Board of Directors 

of the Licensee shall consist of up to 14 members – at least one director shall be 

appointed by the Israeli entities as set forth in Article 22.2A above, if the Board 

of Directors of the Licensee shall consist of between 15 and 24 members-at least 

2 directors shall be appointed by the Israeli entities as set forth in Article 22.2A 

above and so on and so forth. 

 

22A.4 The Licensee's Board of Directors shall appoint from among its members that 

have security clearance and security compatibility  to be determined by the 

General Security Service  (hereinafter: “ Directors with Clearance”) a 

committee to be designated  "the  Committee for Security Matters", or CSM.  

  The CSM shall consist of at least 4 Directors with Clearance including at least 

one External Director. Security matters shall be discussed, subject to Article 

22A.5, solely by the CSM. A resolution that was adopted or an action that was 

taken by the CSM, shall have the same effect as a resolution that was adopted or 

an action that was taken by the Board of Directors and shall be discussed by the 

Board of Directors only if necessary in accordance with Article 22A.5 and 

subject to Article 22A.5. 

  In this article-“security matters”-as defined in the Bezeq Order (Determination 

of Essential Service Provided by “Bezeq”, the Israeli Telecommunications 

Company Ltd), 5757-1997, as of March 9, 2005.  

 

22A.5 Security matters that the Board of Directors or the Audit Committee of the 

Licensee shall be required to consider in accordance with the mandatory 

provisions of the Companies Law, 5759-1999, or in accordance with the 

mandatory provisions of any other law that applies to the Licensee shall be 

discussed, if they need to be discussed by the Board of Directors or the Audit 

Committee, only in the presence of Directors with Clearance. Directors that do 

not have security clearance shall not be allowed to participate in this Board of 

Directors or Audit Committee meeting and shall not be entitled to receive 

information or to review documents that relate to this matter. The legal quorum 

for such meetings shall include only Directors with Clearance. 

  The Licensee may set out in its Articles of Association that an Office Holder, 

who in the capacity of his position or based on the provisions of the law or the 

Articles of Association, should have received information or participate in 

security matter meetings and this was denied him due to Article 22A.5, will be 

released  from any liability for any claim of breach of  duty of care towards the 

Licensee, if the breach of duty of care was  a result of his or her inability to 

participate in the meetings or receive  information. 

 



22A.6 The shareholders at a general meeting shall not be entitled to assume, delegate, 

transfer or exercise any of the authorities granted to another organ in the 

company, regarding security matters. 

 

22A.7 (a) The Minister shall appoint an observer for the Board of Directors and 

committee meetings, who has security clearance and security compatibility that 

will be determined by the General Security Services. 

 

  (b) The observer shall be a government employee, qualified to serve as a 

director, in accordance with Chapter C of the Government Companies Law, 

5735-1975. 

 

  (c) In addition, and without derogating from any duty imposed on him by any 

law, the observer shall be bound by confidentiality towards the Licensee, except 

as the matter may be required  to fulfill his  responsibilities as an observer. The 

observer shall not act as an observer or in any other capacity for any entity that 

deals with the provision of telecommunication services and directly competes  

with the Licensee, and shall refrain from any conflict of interest between his 

position as an observer and between the Licensee, excluding conflicts of interest 

that result from his being a government employee that is fulfilling his 

responsibilities  as an observer with the Licensee. The observer shall undertake 

towards the Licensee not to serve as an observer or an office holder, and not to 

fulfill a position or be employed, directly or indirectly by any  entity that 

directly competes  with the Licensee or  has a conflict of interest with the 

Licensee, excluding a conflict of interest that results from his being a 

government employee that is fulfilling his responsibilities as an observer with 

the Licensee throughout the duration of his position as an observer with the 

Licensee and for eighteen months  after he completes this term. 

  In any case of a dispute regarding a conflict of interest of the observer, the 

matter shall be decided by the State Attorney General or a person on his behalf. 

 

  (d) Notices to Board of Director and committee meetings, including the CSM, 

shall be sent to the observer and he shall be entitled to participate as an observer 

in each such meeting. 

 

  (e) The observer's entitlement to receive information from the Licensee, shall be 

the same as a director. If the Licensee believes that certain information that is 

sensitive business information is not required by the observer in order to fulfill 

his duties, the Licensee may delay delivery of such information to the observer 

and shall inform him accordingly. If the observer believes that he should receive 

such information, the matter shall be decided by the head of the General 

Security Services. 

 

  (f) If the observer believes that the Licensee adopted or is about to adopt a 

resolution regarding security matters, contrary to the provisions of the License, 

contrary to Article 13 of the Law or contrary to the provisions of Article 11 of 

the General Security Services Law, 5762-2002, he shall immediately notify the 

Licensee in writing. Such a notice shall be sent to the chairman of the Board of 

Directors and to the chairman of the CSM and adequate time shall be given, 



under the circumstances of the case, to remedy the breach or to change the 

resolution, if possible. 

 

22A.8 The provisions of Article 22A of the License shall be adopted in the Articles of     

Association of the Licensee.  

 

 

Section C: Cross-Ownership and Conflict of Interests 

 

23. Prohibition of Cross-Ownership 

 

23.1 The Licensee, an Office Holder or an Interested Party in the Licensee, as well 

as an Office Holder in an Interested Party in the Licensee, shall not hold, either 

directly or indirectly, five percent (5%) or more of any Means of Control in a 

Competing MRT Operator, and shall not serve as an Office Holder in a 

Competing MRT Operator or in an Interested Party in a Competing MRT 

Operator; for this matter, “Holding” includes holding as an agent. 

 

23.2 Notwithstanding the provisions of Paragraph 23.1, the Minister may, based 

upon written request, permit an Office Holder in the Licensee to serve as an 

Office Holder in an Interested Party in a Competing MRT Operator, or permit 

an Office Holder in an Interested Party in the Licensee to serve as an Office 

Holder in a Competing MRT Operator or in an Interested Party in a Competing 

MRT Operator, if he is satisfied, that this will not harm the competition in 

MRT Services;  the Minister may condition the granting of such permit on 

conditions that the Office Holder must fulfill for prevention of harm to the 

competition as aforesaid. 

 

23.3 Notwithstanding the provisions of Paragraph 23.1, an Interested Party in the 

Licensee, which is a trust fund, an insurance company, an investment company 

or a pension fund, may hold up to ten percent (10%) of the Means of Control 

in a Competing MRT Operator, and an Interested Party in a Competing MRT 

Operator, which is a trust fund, an insurance company, an investment company 

or a pension fund, may hold up to ten percent (10%) of the Means of Control 

in the Licensee, provided it does not have a representative or an appointee on 

its behalf among the Office Holders of a Competing MRT Operator or of the 

Licensee, as the case may be, unless it is required to do so by law. 

 

23.4 The Licensee, an Office Holder or an Interested Party in the Licensee, as well 

as an Office Holder in an Interested Party in the Licensee, will not control a 

Competing MRT Operator, and will not cause it, by any act or omission, to be 

controlled by a Competing MRT Operator or by an Office Holder or an 

Interested Party in a Competing MRT Operator, or by an Office Holder in an 

Interested Party in a Competing MRT Operator, or by a person or corporation 

that controls a Competing MRT Operator. 

 



23.5 The rate of indirect holding in a corporation will be a product of the percentage 

of holdings  in each stage of the chain of ownership, subject to what is set out 

in Paragraph 23.6; for example: 

(A) ‘A’ holds 40% in Company ‘B’; 

(B) Company ‘B’ holds 40% in Company ‘C’; 

(C) Company ‘C’ holds 25% in Company ‘D’; 

(D) Therefore, Company ‘A’ holds, indirectly, 4% of Company ‘D’. 

 

23.6 For the matter of this Paragraph and Paragraphs 14.1 (G) (6), (7), (8), (8a), (9) 

and 21.4, if a certain body (hereinafter: “the Controlling Body”) controls 

another body that has holdings, directly or indirectly, in the Licensee 

(hereinafter: “the Controlled Body”), the Controlling Body, and also any other 

body controlled by the Controlling Body, will be attributed with the rate of 

holdings in the Licensee that the Controlled Body has, directly or indirectly; 

according to the following examples: 

A. Direct holdings: 

(1) ‘A’ holds 50% in Company ‘B’, and controls it; 

(2) Company ‘B’ holds 50% in Company ‘C’, and controls it; 

(3) Company ‘C’ holds 10% in the Licensee and does not control it; 

(4) Therefore, notwithstanding that ‘A’s’ holdings in the Licensee in 

accordance with the instructions of Paragraph 5.6 are 2.5%, ‘A’ and 

also any body controlled by ‘A’ will be deemed as an Interested 

Party holding 10% in the Licensee. 

B. Indirect holdings: 

(1) ‘A’ holds 50% of Company ‘B’ and controls it; 

(2) Company ‘B’ holds 40% of Company ‘C’ and controls it; 

(3) Company ‘C’ holds 40% of Company ‘D’ and does not control it; 

(4) Company ‘D’ holds 40% of the Licensee and does not control it; 

(5) Therefore, ‘A’ and any body controlled by ‘A’ will be regarded as 

having a holding in the Licensee at the rate of holdings of Company 

‘C’ in the Licensee, which is holdings of 16% (according to the 

method set out in Paragraph 23.5 for the calculation of the rate of 

indirect holdings in the absence of control), and in this manner, ‘A’ 

and any body controlled by ‘A’ is an Interested Party in the 

Licensee. 

 

23.7 If a certain body has indirect holding in the Licensee, through two or more 

Interested Parties, then for the purpose of its definition as an Interested Party, 

and for the purpose of determining the rate of holding with regard to this 

Paragraph, the greatest indirect rate of holding will be taken into account, and 

also any rate of holding that derives from the chain of holdings through which 

the said holding body is attributed with the holdings of corporations controlled 

by it in accordance with the provisions of Paragraph 23.6;  the rates of holdings 



that derive from two or more chains that will be taken into account as stated 

above, will be cumulative for the purpose of calculating the rate of holdings. 

 

23.8 The Minister may, in response to a written request, permit an Interested 

Party in the Licensee to hold, either directly or indirectly, five percent 

(5%) or more in any of the Means of Control of a Competing MRT 

Operator, if the Minister is satisfied that this will not harm competition in 

the MRT field; 
12

the Minister may condition the granting of the said 

permit on a condition that the Interested Party in the Licensee or 

competing MRT Operator is an Interested Party merely by virtue of the 

provisions of Article 23.6 .   

 

 

24. Prohibition of Conflict of Interests 

  The Licensee, any body in which the Licensee is an Interested Party, an Office 

Holder in the Licensee or an Interested Party in the company holding the 

License or an Office Holder in an Interested Party therein, will not be party to 

any agreement, arrangement or understanding with a Competing MRT Operator, 

or an Interested Party or an Office Holder in it, or an Office Holder in an 

Interested Party in a Competing MRT Operator, or any other body in which a 

Competing MRT Operator is an Interested Party, which are intended to or might 

reduce or harm competition in anything that pertains to MRT Services, MRT 

Terminal Equipment or any other Telecommunications Services. 
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[THIS IS THE HEBREW FORM OF DEED OF VOTE (KTAV HAZTBAA) 

REQUIRED BY ISRAELI LAW. THE CONVENIENCE ENGLISH 

TRANSLATION OF THE DEED OF VOTE IS DISTRIBUTED HEREWITH] 

         

 0202 בפברואר 12

 

 חברת פרטנר תקשורת בע"מ 
 

 0222-והודעות עמדה(, התשס"וכתב הצבעה לפי תקנות החברות )הצבעה בכתב 

 
 חלק ראשון

 

 שם החברה

 "(החברהחברת פרטנר תקשורת בע"מ )"

 , המועד והמקום לכינוסהמיוחדתסוג האסיפה ה

 מרץב 81 ,רביעי החברה תתכנס ביום"( של בעלי מניות מיוחדתה האסיפה)" מיוחדתאסיפה כללית 
, ראש העין, ישראל או בכל מועד 1העמל )שעון ישראל( במשרדי החברה ברחוב  84022 בשעה ,0202

 .224-1184888. לבירורים ניתן להתקשר לטל'0 מיוחדתנדחה של האסיפה ה

תקנות החברות )הוכחת בעלות  "(חוק החברות)" שתוקן כפי, 8888-על פי חוק החברות, התשנ"ט
דעות ותקנות החברות )הצבעה בכתב והו 0222-במניה לצורך הצבעה באסיפה הכללית(, התש"ס

"(, בעלי מניות שלא ישתתפו תקנות כתבי הצבעה"יחד0  יקראו) שתוקנו כפי, 0222-עמדה(, התשס"ו
שעל סדר היום באמצעות כתב  8-4 יםבאופן אישי, רשאים להצביע על נושא מיוחדתהבאסיפה 

או באמצעות כתב הצבעה שיועבר במערכת הצבעה אלקטרונית כהגדרתה בתקנות כתבי  הצבעה
הליכי ועל נושאים אלה חלות הוראות המפורטות בחוק החברות ובתקנות כתבי הצבעה )" הצבעה

 "(. הצבעה בכתב

 על סדר היום הכפופים להליכי הצבעה בכתב ש יםפירוט הנושא להלן

 להלן תמצית עיקרי ההחלטות המוצעות לגביהן ניתן להצביע באמצעות כתב ההצבעה0   

 החברהתיקון למדיניות התגמול של  אישור .8

מדיניות התגמול של החברה אושרה על ידי האסיפה הכללית השנתית של בעלי המניות ביום 
"(. מדיניות התגמול קובעת )בין היתר( כי החברה תגמולמדיניות ה)" 0288באוקטובר  08

בפוליסת )כפי שמוגדר כאמור בחוק החברות( נושאי המשרה של החברה רשאית לבטח את 
 החברהשתירכש, מעת לעת, בכפוף לחוק החל ולתקנון  שאי משרהדירקטורים ונוביטוח ל

 "(.פוליסת הביטוח)"

בפרט לנושאי משרה, אחרונה בפרמיות לפוליסות ביטוח לעלייה החדה הבין היתר,  לאור,
עבור חברות שהניירות ערך שלהן רשומים בבורסות בארצות הברית, ועדת התגמול 

מניות, תיקונים מסוימים לסעיף הביטוח הור בעלי בכפוף לאיש ,אישרו החברהודירקטוריון 
 .תגמול של החברהבמדיניות ה
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נספח מתואר ב"סיכום זה כפוף לתיאור המלא במסמך הזימון. נוסח מלא של התיקון המוצע 
A.נספח"כלנוחות בעלי במניות, מצ"ב למסמך הזימון  " למסמך הזימון B תרגום נוחות "

 במדיניות התגמול.לאנגלית של התיקונים בעברית 

 יישארו בתוקף. תגמולתנאי מדיניות ההמצ"ב, יתר  A"נספח "מלבד השינויים המפורטים ב

 אסיפה המיוחדתאישרו והמליצו לבעלי המניות של ה החברהודירקטוריון  תגמולועדת ה
 ."A נספח"בשלנו כמפורט  תגמוללאשר את התיקון האמור לעיל במדיניות ה

 תאומצנה ההחלטות הבאות0מוצע שבאסיפה המיוחדת 

 לאשר תיקון למדיניות התגמול של החברה כמפורט ב 0הוחלט
 ;"Aנספח 

 
 לטובת החברה." הניה זו ההחלט 0הוחלט

 
 
 

 תגמול ליו"ר של דירקטוריון החברהאישור  .0

נושאי  תגמולמדיניות . 0288חברה מנובמבר הכיו"ר דירקטוריון כהנת אסנת רונן מ 'גב
אשר יביא בחשבון  תגמוללהעניק ליו"ר הדירקטוריון,  חברהלמאפשרת  המשרה של החברה

ר להקדיש למילוי "היו תעל היו"ר, את הזמן הנוסף אותו נדרש המוטלתהנוספות  האת העבוד
. תא מועסקיאחוז המינוי בו ה את, גם הא יו"ר פעיליתפקיד זה ובמידה ויו"ר הדירקטוריון ה

בישיבות הדירקטוריון  המעבר להשתתפותהרבה ול החברה, רונן מעורבת באופן פעיל בניה גב'
 .וועדותיו

והדירקטוריון שקלו גורמים רבים, ביניהם מדיניות התגמול של החברה  תגמולועדת ה
, תוך התחשבות בהשכלתה, כישוריה, מומחיותה )בנצ'מרק( נקודות השוואה קיימותו

רונן  'גב היא לשמר אתכי טובת החברה  דיעהיברונן, ו 'של גבהמקצועיים וניסיונה והישגיה 
אותה על תרומתה החשובה לחברה, במיוחד בתקופות מאתגרות  תגמלכיו"ר הדירקטוריון ול

 אלה.
 

של מניות הכתמריץ לפעילותה ולמאמציה כיו"ר, ועדת התגמול והדירקטוריון המליצו לבעלי 
ש"ח )בתוספת  12,222רונן שכר חודשי קבוע בסך  לאשר להעניק לגב'האסיפה המיוחדת 

 42%בהיקף של , 0288בנובמבר  02כיו"ר הדירקטוריון, החל מיום  השירותי מע"מ( עבור
דה בתפקי 0288בנובמבר  02רונן מאז  אשר יקוזזו כנגד הסכומים שקיבלה גב'משרה, 

דעתה ובכפוף חברה שבשליטתה, לפי שיקול לאו  במישריןבחברה, שישולמו לה  יתכדירקטור
 .בהתאםונית לקבלת חשב

 
הוגן וסביר בהתחשב  ינווהדירקטוריון סבורים כי התגמול המוצע ליו"ר ה תגמולועדת ה

בהווה בפני החברה  יםבמסירות הנדרשת של תשומת לב וזמן רב ועוצמת האתגרים שעומד
התפתחויות האחרונות, שינויים בחברה ובשוק בו החברה פועלת ואחריות הלאור  ובעתיד,

 היו"ר.
 

 0הבאות ההחלטות תאומצנה מיוחדתה באסיפה כי מוצע
 
שכר חודשי קבוע בסך העניק לגב' אסנת רונן, יו"ר הדירקטוריון של החברה, ל 0הוחלט"

 ,בנובמבר 02כיו"ר הדירקטוריון, החל מיום  השירותי ש"ח )בתוספת מע"מ( עבור 12,222
דה כדירקטור בתפקי ,0288בנובמבר  02רונן מאז  אשר יקוזזו כנגד הסכומים שקיבלה גב'

 -ו;  0288 בחברה
 

 ."החברה לטובת הנה זאת החלטה0 הוחלט

 תנאי תגמול כללים לדירקטורים של החברהאישור  .3
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, התגמול ועדת של אישור מחייב החברה של לדירקטורים תגמולבהתאם לחוק החברות, 
דירקטור חדש על ידי הדירקטוריון  המונש ככל. החברה של המניות ובעלי, דירקטוריון

 אישורבעלי המניות, ולפני  שלהבאה  תהשנתיהאסיפה  מועדותקופת כהונתו החלה לפני 
באפשרותה של  אין, תגמולהאישורים החוקיים הנדרשים לתשלום תנאי ה אתהאסיפה 

על ידי האסיפה  יאושרו ותנאי אשרעד  וזאת אמורכ תגמולהחברה לשלם לדירקטור החדש 
רטרואקטיבית לדירקטור לשלם החברה  . לאחר מכן, באפשרותהמניות בעלי של הכללית
 .כאמור התגמול אתהחדש 

 
, כמפורט להלן, שתחול על כל תגמוללפיכך מוצע לאמץ החלטה כללית בדבר תנאי ה

, לרבות דירקטורים חיצוניים ודירקטורים שיכהנו מעת לעת וועל אל מכהניםהדירקטורים ה
, דירקטורים (לגביו ונפרדים ייקבע תגמול)למעט יו"ר הדירקטוריון ככל שתנאי  ,םתלויי בלתי

נפרדים  תגמולשיכהנו מעת לעת )למעט יו"ר הדירקטוריון ככל שתנאי  וואל כאמור מכהנים
דירקטורים שימונו בעתיד, ככל ל ביחס. יובהר כי "(הדירקטורים הרלוונטייםייקבעו, "

בעלי שליטה או קרוביהם או שיש לבעל שליטה אינטרס במינוים, יתכן ויהיה שימונו, שהם 
 חוק.לצורך לאמץ החלטות נוספות בהתאם 

 
ים לדירקטוריון החל ממועד מינו ,יםירלוונטה יםדירקטורה שללפרטים נוספים בדבר תגמול 

 .הזימון מסמךראו 
 

 שפותפטור, לל, הנדרשים לאישורים בכפוףלחברה,  מתיריםחוק החברות ותקנון החברה 
ולהתחייב מראש לשפות, דירקטורים ונושאי משרה )כהגדרת המונח "נושאי משרה" בחוק 

כתוצאה  , או שיוטלו עליהם,אחריות או הוצאות שהללו יישאומ ,חברהבהחברות( אחרים 
 בתפקידם)או יחד עם דירקטורים או נושאי משרה אחרים בחברה( ממעשה או מחדל שביצעו 

 .הזימון במסמך כמפורטבחברה,  משרה נושאיכ

מסמך  , ראו אתםיהרלוונטילדירקטורים  מוענקיםלמידע נוסף אודות כתבי השיפוי והפטור ה
 הזימון.

שאושרו על ידי  תגמול, זהים לתנאי היםירלוונטההמוצעים לכל הדירקטורים  תגמולתנאי ה
 .0288באוקטובר  08שלנו ביום השנתית האסיפה הכללית 

 
 לתיאור מלא ראו את מסמך הזימון.

 של האסיפה המיוחדת0דירקטוריון החליטו והמליצו לבעלי המניות הועדת התגמול ו

מועד מינויים לראשונה החל מ, יםירלוונטה הדירקטוריםשל  הגמוללאשר את  (א)
 בגין כהונתם ן )על ידי האסיפה הכללית של בעלי המניות או על ידי הדירקטוריון(ולדירקטורי

 4,222( סכום של 0) -ו₪  812,222( סכום שנתי בגובה 8) -ל שווה שיהיהכדירקטורים בחברה, 
מסכום זה כאשר  822%השתתפות בישיבה, החל מהישיבה החמישית השנתית )ל₪ 

השתתפות בכתב(, צמוד ל 22%-באמצעי תקשורת ו להשתתפות 02%ההשתתפות היא פיסית, 
לא פחות מסכום שנתי כולל  אך, 0221דצמבר  חודשלמדד המחירים לצרכן שפורסם בגין 

פי השער היציג במועד התשלום( כפי שאושר בעבר -דולר ארה"ב )המשולם על 22,222-השווה ל
א לתקנות החברות )כללים 1התגמול הוא בהתאם לסעיף "(; גמולתהידי בעלי המניות )"-על

 . פוף לאישורים הנדרשיםובכ 0222-ש"סבדבר גמול והחזר הוצאות לדירקטור חיצוני(, ת
 
, כולל דירקטוריםכעם מילוי תפקידם  בקשרסבירות ההוצאות ההחזר  את ולאשרר לאשר (ב)

קבע על ידי ועדת התגמול. ועדת י, כפי שדירקטורים חיצוניים ודירקטורים בלתי תלויים
י נסיעה במונית )לפ דמיתכלולנה את ההוצאות הבאות0 קבעה כי ההוצאות סבירות התגמול 

 כרטיס כולל, נסיעה הוצאות -(; במקרה של נסיעה בינלאומית קבלות הצגתהצורך, כנגד 
)אש"ל  אחרות והוצאות(; ללילה דולר 322)עד  במלון שהייה הוצאות; עסקים במחלקת טיסה

, לעת מעת, שתתוקנה כפי, אלה( )הוצאות נסיעות וביטוח תקשורת הוצאות, ליום דולר 12 -
 "(;הסבירות ההוצאות, "התגמול ועדת ידי עללא מהותי  בסכום

 
של  הקיימתמפוליסות ביטוח נושאי המשרה  הנויי, יםירלוונטה הדירקטוריםכי  לאשר )ג(

 -ו ;החברה
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ופטור שלהם  שיפויה יכתבהנות מיהמכהנים ימשיכו ל ( לאשר כי הדירקטוריםד)

ודירקטורים בלתי תלויים,  שיתמנו מעת לעת, כולל דירקטורים חיצונים  הדירקטוריםוש
ינויים מ" למסמך הזימון שיהיה תקף מיום Cנספח ופטור המצורף כ"כתב השיפוי הנו מיי

  לדירקטוריון.
 

  לעיל. 8 לפרטים נוספים אודות פוליסת הביטוח של החברה לנושאי משרה, ראו נושא
 

 תאומצנה ההחלטות הבאות0  מיוחדתהמוצע שבאסיפה 

, מיום מינויים םירלוונטיההדירקטורים של  התגמול את לאשר0 )א( הוחלט
עם מילוי  בקשרסבירות ההוצאות ההחזר  את ולאשרר לאשר; )ב( לדירקטוריון

הדירקטורים  כי לאשר( ג; )יםירלוונטהתפקידם של כל אחד מהדירקטורים 
; מיום מינויים החברה של הקיימתמפוליסת ביטוח נושאי המשרה  הנויי ,יםירלוונטה
הקיימים  והפטורהשיפוי  מכתבי הינותיהמכהנים ימשיכו ל הדירקטורים כי אשרל( ד)

שיכהנו מעת לעת,  הדירקטורים כי לאשר )ה(-ו אשר ימשיכו לחול באופן מלא; להם
המצ"ב  ופטורהשיפוי  מכתב הנויכולל דירקטורים חיצונים ודירקטורים בלתי תלויים י

 ".Cנספח כ"
 
 

 לטובת החברה."0 החלטות אלה הנן הוחלט
 

ת כתבי שיפוי ופטור למר יוסי שחק ולמר ריצ'רד קואשרור תנאי תגמול, כולל הענאישור  .4
 נושאי משרה של החברהליהנו מפוליסת ביטוח יהנטר ושדירקטורים אלו 

. ועדת 0288בנובמבר  82מר יוסי שחק ומר ריצ'רד הנטר מונו לדירקטוריון החברה ביום 
של האסיפה המיוחדת לאשר החליטו והמליצו לבעלי המניות  החברההתגמול ודירקטוריון 

למר לעיל(  3)כמפורט בסעיף  פטורלעיל( ומתן כתב השיפוי ו 3בסעיף  ו)כהגדרת את התגמול
כהונתם כדירקטורים למר ריצ'רד האנטר ממועד מינוים לדירקטוריון, עבור וק חיוסי ש
 .בחברה

 .במסמך הזימון 3ור ופטור, ראו נושא תיאור מלא של תנאי התגמול וכתב השיפל

 תאומצנה ההחלטות הבאות0  מיוחדתהמוצע שבאסיפה 

 לאשרב( ) ;תגמול למר יוסי שחק ולמר ריצ'רד הנטרולאשרר את ה לאשר)א(  0הוחלט"
 לאשר( ג; )למר יוסי שחק ולמר ריצ'רד הנטרסבירות ההוצאות ההחזר  את ולאשרר

מפוליסת ביטוח נושאי המשרה  ריצ'רד הנטר יהנומר יוסי שחק ומר  כיולאשרר 
יוסי מר את התחייבות החברה לשפות את  ולאשרר לאשר( ד) -ו; החברה של הקיימת

ופטור וכי סכום השיפוי המרבי  שיפויהכתב  את הם, ולהעניק לשחק ומר ריצ'רד הנטר
 ויהשיפ כתבל I נספחבהשיפוי המפורטים  ירועישאהינו סביר בהתחשב בנסיבות ו

 -ו ;לאור פעילויות החברה הנוכחיות יםצפוי םהינ והפטור
 

 לטובת החברה."החלטות אלה הנן  0הוחלט

, ראו של ההחלטות ונוסחן המלא מיוחדתעל סדר יום האסיפה ה הנושאיםלפרטים נוספים בדבר 
המופץ במקביל לכתב הצבעה  0202פברואר ב 80ם מיו( Proxy Statement) לאסיפה זימוןמסמך ה

 זה. 

 

 המקום והשעות שניתן לעיין בהם בנוסח המלא של ההחלטות המוצעות 

, המופץ מיוחדתין האסיפה הי)בשפה האנגלית( בענ Proxy Statement -לאסיפה  זימוןמסמך ה
במקביל לכתב הצבעה זה, כולל את הנוסח המלא של ההחלטות המוצעות ויעמוד לעיון במשרדי 
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)שעון ישראל(,  8022-81022ה' בין השעות -, בימים א', ראש העין, ישראל1העמל ברחוב  החברה
לאישור  מיוחדתמועד כינוס האסיפה ה , וזאת עד224-1184888לאחר תיאום מראש בטלפון 

 מפורסם באתר ההפצה של Proxy Statement-ההחלטות שעל סדר היום. בנוסף, מסמך ה
במערכת התיוק האלקטרוני ו www.maya.tase.co.ilבאתר הבורסה  ,www.magna.isa.gov.il המגנא

EDGAR של הרשות לניירות ערך בארה"ב http://www.sec.gov/edgar.shtmlמסמך ה .-Proxy 

Statement  .כולל מידע נוסף על תוכן כתב הצבעה זה וחשוב שבעלי המניות יעיינו גם בו 

 

 הרוב הדרוש לקבלת החלטה בכל אחד מן הנושאים על סדר היום 

הוא הכפופים להליכי הצבעה בכתב, שעל סדר היום,  3-ו 8 בנושא ותהחלטההרוב הנדרש לקבלת 
והמצביעים בה, ובלבד שיתקיים  מיוחדתהרוב קולות בעלי המניות הרגילות, המשתתפים באסיפה 

שליטה בחברה  בעלייכלל רוב מכלל קולות בעלי המניות שאינם י( במניין קולות הרוב iמאלה0) אחד
"( או בעלי ענין אישי )כמוגדר שליטה בעל, "החברות לחוק 001 סעיף לרבות)כמצוין בחוק החברות, 

, המשתתפים בהצבעה; במניין כלל הקולות אלה נושאים"( באישור אישי ענין בעל, "החברות בחוק
מקרב  מתנגדים( סך קולות הii) אושל בעלי המניות האמורים לא יובאו בחשבון קולות הנמנעים; 

 מכלל זכויות ההצבעה בחברה. 0%( לא עלה על שיעור של i) משנה בפסקת האמוריםבעלי המניות 

הינו להליכי הצבעה בכתב,  פיםהיום, הכפושעל סדר  ,4-ו 0 יםבנושא ותהרוב הנדרש לקבלת ההחלט
"(, המשתתפים רגילותהמניות הלמניה, של החברה )"₪  2.28רוב קולות בעלי המניות הרגילות, ע.נ. 

 והמצביעים בה.  מיוחדתבאסיפה ה

 שיון החברהיפי ר-ומגבלות על זיקההערה בדבר גילוי 

ענין אישי  בעלבחלק השני של כתב הצבעה זה מוקצה מקום לסימון ולפירוט האם בעל מניות הוא 
)לפי המקרה(,  מוסדי משקיע הוא או בכירה משרה נושא הוא, בחברהשליטה  בעלבהחלטה, הוא 

. הצבעת בעל מניות שלא יסמן או יפרט כאמור, לא כתבי הצבעה ובתקנות כקבוע בחוק החברות
 שעל סדר היום. ותהחלטכל הבמניין הקולות ביחס לתובא 

או ידו  עלהאם נדרשת הסכמת משרד התקשורת להחזקת המניות  גםבעל מניות נדרש לציין  כל
. הצבעת בעל מניות שלא יסמן כאמור, לא תובא במניין פרטנר נות, בהתאם לרישיותולהצבע

 הקולות. 

 

 תוקף כתב ההצבעה

שמניותיו רשומות אצל חבר הבורסה לניירות ערך בתל אביב בע"מ לכתב הצבעה של בעל מניות 
מסר  .מאת חבר הבורסה נכון למועד הקובע "(, יהיה תוקף רק אם צורף לו אישור בעלותהבורסה)"

נתוני המשתמשים במערכת ההצבעה  שעניינו, לחוק ניירות ערך 2יא44אלקטרוני מאושר לפי סעיף 
לכתב הצבעה של בעל מניות  עלות לגבי כל בעל מניות הנכלל בו.דינו כדין אישור ב –האלקטרונית 

החברה, יהיה תוקף רק אם צורף לו צילום תעודת זהות, דרכון או בעלי המניות של  מרשםהרשום ב
 תעודת התאגדות. 

 (4ארבע ) לחו בדואר רשום כך שיגיע למשרדי החברה עדויש למסור את כתב ההצבעה לחברה או לש
 תסתיים האלקטרונית ההצבעה מערכת באמצעות ההצבעה. מיוחדתה האסיפה שעות לפני מועד

בבוקר שעון  82022 בשעה 0202 מרץב 81 רביעילפני מועד האסיפה )היינו ביום  שעות( 4) ארבע
)בשפה העברית או  בעלי המניות נדרשים להצביע או באמצעות שליחת כתב הצבעה ישראל(.

באמצעות הצבעה אלקטרונית. ככל שבעל מניות יצביע  או האנגלית אך לא לשלוח בשתי השפות(
  .לא תבוא הצבעת בעל המניות במניין, הדרכיםבאמצעות שתי 

 

 למסירת כתבי ההצבעה והודעות העמדהמען החברה 

, ראש 1העמל מזכירת החברה, חברת פרטנר תקשורת בע"מ, רחוב , וינברג-ויסמונסקי הדרעו"ד 
 .לסמן בבירור "כתב הצבעה" או "הודעת עמדה" על המעטפה(, ישראל )נא 4182320העין, 

 

המועד האחרון להמצאת הודעות עמדה לחברה והמועד האחרון להמצאת תגובת הדירקטוריון 
 להודעות העמדה

http://www.maya.tase.co.il/
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 ושעל סדר היום הנ יםנושאכל ההמועד האחרון להמצאת הודעות עמדה של בעלי מניות לחברה לגבי 
 . 0202 מרץב 1

 .0202מרץ ב 83 הנו)ככל שתהיינה( המועד האחרון להמצאת תגובת הדירקטוריון להודעות עמדה 

 

 עמדה  הודעות פרסוםו היום בסדר שינויים

, לרבות בדרך מיוחדתפרסום כתב ההצבעה, ייתכן שיחולו שינויים בסדר היום של האסיפה ה לאחר
)ב( לחוק החברות, 00מניות על פי סעיף , וזאת בעקבות בקשה של בעל של הוספת נושא לסדר היום

. במקרה כזה, ימים לאחר מועד פרסום הזימון( 1) 0202פברואר ב 88 שתוגש לחברה לא יאוחר מיום
 אין. 0202בפברואר  00 החברה תפרסם סדר יום מתוקן וכתב הצבעה מתוקן, לא יאוחר מיום

. האסיפה זימון במסמך שנקבע פיכ הקובע המועד את לשנות כדי המעודכן היום סדר בפרסום
 .לעיל כאמור, עמדה הודעות שתפורסמנה ייתכן, בנוסף

 

 ההצבעה כתבי)או  כתובות אתר ההפצה ואתר האינטרנט של הבורסה שמצויים בהם כתבי ההצבעה
 והודעות העמדה )ככל שתהיינה( ככל שיהיו( ,המתוקנים

 http://www.magna.isa.gov.il כתובת אתר ההפצה של רשות ניירות ערך0

 http://www.maya.tase.co.il כתובת אתר האינטרנט של הבורסה0

של הרשות לניירות ערך בארה"ב )תרגום נוחות  EDGARכתובת מערכת התיוק האלקטרוני 
 http://www.sec.gov/edgar.shtmlד(0 לאנגלית בלב

 

 קבלת אישורי בעלות, כתבי הצבעה והודעות עמדה

בעל מניות שמניותיו רשומות אצל חבר הבורסה, זכאי לקבל את אישור הבעלות מחבר הבורסה 
ין זה תינתן מראש לחשבון יבקשה לענבסניף של חבר הבורסה או במשלוח בדואר, אם ביקש זאת. 

 ניירות ערך מסוים. 

בעל מניות שמניותיו רשומות אצל חבר הבורסה זכאי לקבל בדואר אלקטרוני בלא תמורה קישורית 
לנוסח כתב ההצבעה והודעות העמדה באתר ההפצה, מאת חבר הבורסה שבאמצעותו הוא מחזיק 

הוא מעונין לקבל קישורית כאמור או שהוא מעונין במניותיו, אלא אם הודיע לחבר הבורסה כי אין 
ין קבלת יין כתבי הצבעה תחול גם לענילקבל כתבי הצבעה בדואר תמורת תשלום. הודעתו לענ

 הודעות עמדה.
 

 כתב באמצעות, לעיל כמפורט היום סדר שעל יםנושאכל הל ביחס להצביע רשאים מניות בעלי
 .ההצבעה בתקנות כהגדרתה, האלקטרונית ההצבעה במערכת שיועבר הצבעה

 סעיף לפי הנדרשים הפרטים ובה רשימה האלקטרונית ההצבעה למערכת יזין בורסה חבר
 ערך ניירות המחזיקים רשומים הלא המניות מבעלי אחד כל לגבי ערך ניירות לחוק( 3)א()4יא44

 יכלול לא בורסה חבר ואולם"(. במערכת להצביע הזכאים רשימת)" הקובע במועד באמצעותו
 המועד של בצהריים 80022 השעה עד לו שהעביר מניות בעל במערכת להצביע הזכאים ברשימת

 לפי האלקטרונית ההצבעה במערכת להצביע הזכאים ברשימת כללילה מעוניין אינו כי הודעה הקובע
 .ההצבעה לתקנות)ד( 83 תקנה

 על האלקטרונית ההצבעה מערכת מאת אישור קבלת לאחר האפשר לככ סמוך, יעביר בורסה חבר
 באמצעים הודעות הבורסה מחבר מקבלים ואשר במערכת להצביע הזכאים רשימת של תקינה קבלה

 הפרטים את, הבורסה חבר למחשב המקושרת התקשורת מערכות באמצעות או אלקטרוניים
 .האלקטרונית ההצבעה במערכת הצבעה לשם הנדרשים

מניות המופיע ברשימת הזכאים להצביע במערכת ההצבעה האלקטרונית רשאי לציין את אופן  בעל
 הצבעתו ולהעביר אותה לחברה באמצעות מערכת ההצבעה האלקטרונית. 

 ההצבעה מערכת באמצעות ההצבעה. הקובע המועד בתום להצבעה נפתח האלקטרוני ההצבעה כתב
 82022בשעה  0202במרץ  81 ,רביעיועד האסיפה )יום שעות לפני מ (4ארבע ) תסתיים האלקטרונית

 . האלקטרונית ההצבעה מערכת תיסגר אז(, שעון ישראל בבוקר

http://www.magna.isa.gov.il/
http://www.maya.tase.co.il/
http://www.sec.gov/edgar.shtml


 

 

 

- 1 - 

 

 

מניה המצביע באמצעות כתב הצבעה אלקטרוני אינו נדרש להמציא לחברה אישור בעלות באופן  בעל
 המפורט לעיל ביחס לבעל מניה המצביע בכתב הצבעה שאינו אלקטרוני. 

בעל מניות אחד או יותר המחזיק מניות בשיעור המהווה חמישה אחוזים או יותר מסך כל זכויות 
ההצבעה בחברה, וכן מי שמחזיק בשיעור כאמור מתוך סך כל זכויות ההצבעה שאינן מוחזקות בידי 

הצבעה כמפורט בתקנה לחוק החברות(, זכאי לעיין בכתבי  001בעל שליטה בחברה )כקבוע בסעיף 
 תקנות כתבי הצבעה.ל 82

מניות  8,811,848מסך כל זכויות ההצבעה בחברה )ללא מניות אוצר( הנה  2%כמות המניות המהוות 
 .0202בפברואר  88רגילות, נכון ליום 

מסך כל זכויות ההצבעה בחברה )ללא מניות אוצר( שאינן מוחזקות בידי  2%כמות המניות המהוות 
בפברואר  88יום נכון למניות רגילות,  0,014,128 החברות( הנהלחוק  001בעל שליטה )כקבוע בסעיף 

0202. 

 

 ציון אופן ההצבעה בכתב ההצבעה

להליכי הצבעה  ףשעל סדר היום הכפו (8-4) יםנושאכל הבעל מניות יציין את אופן הצבעתו לגבי 
 בכתב, בחלקו השני של כתב ההצבעה. 
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 חברת פרטנר תקשורת בע"מ 

 0202תאריך0 __________, 

 

 תוספת

 

 )א(( 2)תקנה 

 

 חלק שני -כתב הצבעה 

 

 התקנות( -)להלן  0222-תקנות החברות )הצבעה בכתב  והודעות עמדה(, התשס"ו

 

 "(החברה)" חברת פרטנר תקשורת בע"מ שם החברה0

ת מזכיר, וינברג-ויסמונסקי הדרעו"ד מען החברה )למסירה ומשלוח כתבי הצבעה והודעות עמדה(0 
ישראל )נא לסמן בבירור  4182320, ראש העין, 1רחוב העמל  חברת פרטנר תקשורת בע"מ,, החברה

 "כתב הצבעה" או "הודעת עמדה" על המעטפה(

 202244384מס' החברה0 

 שעון ישראל. 84022, בשעה 0202 מרץב 81 ,רביעייום מועד האסיפה0 

 מיוחדתסוג האסיפה0 

 .0202פברואר ב 81 המועד הקובע0

 

האנגלית במקביל לכתב הצבעה זה מופץ לבעלי המניות תרגום של כתב ההצבעה לשפה  -הערה 
(Deed  of Vote בעלי המניות מתבקשים לשלוח רק כתב הצבעה .)את ה או)בעברית(  זה-Deed of 

Vote במקרה של שישלחו שניהם במקביל הרי י. אם לא לשלוח במקביל את שניהם)באנגלית( ו
 לא תבוא הצבעת בעלי המניות במניין.  ,ידי מזכירת החברה(-ביניהם )כפי שייקבע על סתירה

 

 פרטי בעל המניות0

 

שם בעל המניות 
______________________________________________________________________  

מספר זהות 
______________________________________________________________________  

 -אם אין לבעל המניות תעודת זהות ישראלית

 ______________מספר דרכון ____________________________________________

 _______________________________המדינה שבה הוצא ______________________

 ______________________________בתוקף עד _____________________________

 -אם בעל המניות הוא תאגיד

  __מספר תאגיד ________________________________________________________

 _מדינת ההתאגדות _____________________________________________________
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 0אופן ההצבעה

ין אישור עסקה לפי סעיפים ילענ
לחוק  012עד  010-ו א001, 022

החברות )שהרוב הנדרש לאישורה 
 שינוי יןילענ או(, רגיל רוב אינו

מדיניות תגמול לנושאי משרה ל
 לחוק( ב)א001 סעיף) של החברה

האם אתה בעל "ענין  -( החברות
" שליטהאישי" בהחלטה, "בעל 

 או" בכירה משרה, "נושא בחברה
 ?8"מוסדי"משקיע 

 הנושא על סדר היום 1אופן ההצבעה

  בעד נגד נמנע 2כן לא

 אישור תיקון למדיניות התגמול של החברה לנושאי משרה (1)     

 להליכי הצבעה בכתב. כפוףנושא זה   

 ליו"ר דירקטוריון החברהאישור תגמול  (2)     

 להליכי הצבעה בכתב. כפוףנושא זה 

 .אישור תנאי תגמול כללים לדירקטורים של החברה (3)     

 להליכי הצבעה בכתב. כפוףנושא זה 

אישור ואשרור תנאי תגמול, כולל הענקת כתבי שיפוי ופטור  (4)     
הנו ילמר יוסי שחק ולמר ריצ'רד הנטר ושדירקטורים אלו י

 הביטוח לנושאי משרה של החברה.מפוליסת 

 להליכי הצבעה בכתב. כפוףנושא זה 

 

"בעל  מהווה אתה מדועעל סדר היום, נא לפרט מדוע יש לך "ענין אישי" בהחלטה,  8-4 יםלגבי נושא
 0"מוסדי משקיע" או "בכירה משרה נושא" אתה האם, בחברה" שליטה

 

 

* * * 
 

כתב  -( לחוק החברות( 8)811לבעלי מניות המחזיקים במניות באמצעות חבר בורסה )לפי סעיף 
 הצבעה זה תקף רק בצירוף אישור בעלות. 

כתב הצבעה זה תקף בצירוף צילום  -לבעלי מניות הרשומים במרשם בעלי המניות של החברה 
 תעודת זהות/דרכון/תעודת התאגדות. 

 

יסומן  אובשתי האפשרויות,  Xיסומן  או, Xמשתי האפשרויות להלן )אם לא יסומן  עליך לסמן אחת
X  3יפסל(0ת)השלילית( ולא צוין מספר מניות, ההצבעה  יהיהשנבאפשרות 

 להלן ההצהרה את/ת מאשר אני. כן.  

הסכמת שר  דורשות אינןי בחברה והצבעתי יאני הח"מ מצהיר)ה( בזאת כי החזקות
)איסור בעלות צולבת(  03)העברת אמצעי שליטה( או  08( לסעיפים iהתקשורת, בהתאם )

 8881שיון הכללי של החברה למתן שירותי רדיו טלפון נייד בשיטה התאית )רט"ן( משנת ילר
  .4לפרטנר שהוענקואחרים  שיונותילר( ii) או"(; רשיון)כפי שתוקן, ה"

 מניות, ________ אחרים עם יחד/ה, מחזיק אני. לעיל ההצהרה את/ת מאשר איני אני. לא 
 .את הסכמת שר התקשורת כאמור לעיל דורשותואחזקותיי  פרטנר של רגילות
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 הזימון. מסמךל "D" נספחכשיון מצורף ילר 08-04לנוחות בעלי המניות, תרגום סעיפים 

 

 

_______________       _______________ 

 חתימה                     תאריך 

 שם )נא להדפיס(0 _______________

                    
 תפקיד0 ______________________

 

 

 

 

 

 

                                                 

 
 יפסול את ההצבעה. סימון ביותר מטור אחד .סימון בטור כלשהו ייחשב הימנעות מהצבעה באותו נושא-אי  1
 בעל שליטה בחברהבעל המניות או היות  ן האישיי"כן" ללא מתן פירוט לגבי מהות העניאי סימון בטור כלשהו או סימון בטור   2

 .יפסול את ההצבעהאו סימון בשני הטורים, , )לפי המקרה(
שיון, המצביע באופן שונה לגבי כל חלק ממניותיו הרגילות, יש להגיש כתב יבמקרה שבעל מניות הינו "בעל ענין", כפי שמוגדר בר  3

 נפרד לגבי כל כמות של מניות רגילות לגביה הוא מתכוון להצביע באופן שונה.הצבעה 
 2% של להחזקה, אליו דווח או, התקשורת משרד של אישור נדרש, לפרטנר בעקיפין או במישרין, שהוענקו שיונותיר במסגרת  4

 .פרטנר של שליטה באמצעי ומעלה



 

[THIS DEED OF VOTE IS A CONVENIENCE TRANSLATION OF THE BINDING 

HEBREW VERSION OF THE DEED OF VOTE (KTAV HATZBA'A) REQUIRED BY 

ISRAELI LAW] 

 

Date: February 12, 2020 

 

Partner Communications Company Ltd. 

 

Deed of Vote - Part I 

 

In accordance with the Companies Regulations (Deeds of Vote and Position Notices)  

(2005)  

 

 

Name of the Company 
Partner Communications Company Ltd. (the “Company”).  

 

Type, date and place of general meeting 
Extraordinary General Meeting (the “EGM”) will be held on Wednesday, March 18, 

2020 at 14:00 (Israel time), at the Company's offices, 8 Ha’amal Street, Rosh Ha’ayin, 

Israel or at any adjournment thereof. The telephone number for inquiries is +972-54-

7814191. 

 

Pursuant to the Israeli Companies Law (1999), as amended (the “Israeli Companies 

Law”) and the Israeli Companies Regulations (Deeds of Vote and Position Notices) 

(2005), as amended (the “Deed of Vote Regulations”), shareholders who will not 

attend the meeting in person may vote with respect to items 1-4 on the agenda by a 

Hebrew form of deed of vote (ktav hatzba'a) and these items are subject to provisions 

set forth in the Israeli Companies Law and the Deed of Vote Regulations (the 

“Regulations Procedure”).  

 

The items on the agenda, which are subject to the Regulations Procedure, are set 

forth below: 

 

Set forth below is a summary of the proposed resolutions that may be voted on by the 

Deed of Vote:  

1. to approve an amendment to the Company's Compensation Policy 

The Company's Compensation Policy was approved by the Annual General 

Meeting of shareholders on October 29, 2019 ("Compensation Policy"). The 

Compensation Policy provides (among other things) that the Company may insure its 

Office Holders (as such term is defined in the Israeli Companies Law (1999), as 

amended (the "Israeli Companies Law")) with a directors’ and officers’ (D&O) 

insurance policy which shall be acquired, from time to time, subject to applicable law 

and our Articles of Association (the "Insurance Policy").  

In view of, among others, the recent sharp increases in premiums for D&O 

insurance policies, in particular for companies whose securities are listed on stock 

exchanges in the United States, our Compensation Committee and Board of Directors 



 

- 2 - 

 

have approved, subject to shareholder approval, certain amendments to the insurance 

section in our Compensation Policy. 

This summary is qualified in its entirety by reference to the description in the Proxy 

Statement. The full test of the proposed amendment to Section 6 is attached hereto as 

"Annex "A". For the shareholders' convenience, attached hereto as Annex "B" is an 

English convenience translation of the binding Hebrew changes to the Compensation 

Policy. 

 Other than the changes set forth in the attached Annex "A", the terms of the 

Compensation Policy shall remain in effect.  

Our Compensation Committee and Board of Directors approved and 

recommended to the shareholders of the EGM to approve the aforesaid amendment to 

our Compensation Policy as set forth in "Annex A". 

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

(i) “RESOLVED: to approve an amendment to our Compensation 

Policy, as set forth in "Annex A";  

(ii) RESOLVED: this resolution is in the best interest of the 

Company.” 

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

resolutions. 

 

2. to approve compensation to the Company's Chairman of the Board of 

Directors  

Ms. Osnat Ronen serves as the Company's Chairman of the Board of Directors since 

November 2019. Our Compensation Policy allows us to grant the Chairman of the 

Board, compensation that shall take into account the additional work imposed on the 

Chairman, the additional time that the Chairman is required to devote to the 

performance of this role and, insofar as the Chairman of the Board is an active 

chairman, also the appointment percentage at which he or she shall be employed. Ms 

Ronen is actively involved in the management of the Company well beyond 

participation in meetings of our Board of Directors and committees thereof. 

The Compensation Committee and Board of Directors considered numerous factors, 

including the Company's Compensation Policy and relevant benchmarks, taking into 

account Ms. Ronen's education, qualifications, expertise and professional experience 

and achievements, and believe that it is in the best interest of the Company to retain Ms. 

Ronen as our Chairman of the Board of Directors and to compensate her for her 

valuable contribution to the Company particularly in these challenging times.  

As an incentive for her activities and efforts as Chairman, the Compensation Committee 

and the Board of Directors have recommended to the shareholders of the EGM to 

approve to grant Ms. Ronen a fixed monthly fee in the amount of NIS 85,000 (plus 
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VAT) for her services as Chairman of the Board of Directors, effective November 20, 

2019, at a scope of a 40% position, to be offset against the sums that Ms. Ronen has 

received since November 20, 2019 in her capacity as a director in the Company, to be 

paid to her directly or to a company under her control, according to her discretion, and 

subject to the receipt of an appropriate invoice. 

The Compensation Committee and the Board of Directors are of the opinion that the 

proposed compensation to the Chairman is fair and reasonable given the required 

devotion of extensive attention and time and the magnitude of the challenges that the 

Company faces and may face in the future in light of recent developments, changes in 

the Company and the market in which the Company operates and the responsibility of 

the Chairman.  

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

(i) “RESOLVED: to grant Ms. Osnat Ronen, the Chairman of the 

Board of Directors of the Company, a fixed monthly fee in the 

amount of NIS 85,000 (plus VAT) for her services as Chairman of 

the Board of Directors, effective November 20, 2019, to be offset 

against the sums that Ms. Ronen has received since November 20, 

2019 in her capacity as a director in the Company; and 

(ii) RESOLVED: this resolution is in the best interest of the 

Company.” 

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

resolutions. 

 

3. to approve general compensation terms to the Company's directors 

In accordance with the Israeli Companies Law, compensation to our directors 

must be brought for approval by our Compensation Committee, our Board of Directors 

and our shareholders. If a new director was appointed by the Board of Directors and his 

term commenced before the next coming Annual General Meeting ("AGM") and before 

the required legal approvals for payment of the compensation terms were approved by 

the AGM, the Company was unable to pay the new director such compensation until its 

terms were approved by the AGM and the Company retroactively paid the new director 

such compensation. 

It is therefore proposed to adopt a general resolution regarding the compensation 

terms, as set forth below, that will apply to all current directors and those that will be 

serve from time to time (excluding the Chairman of the Board of Directors insofar as 

separate compensation terms will be determined thereof), (such current directors and 

and those that will be serve from time to time, including external directors and 

independent directors (excluding the Chairman of the Board of Directors insofar as 

separate compensation terms will be determined thereof), the "Relevant Directors"). It 

should be clarified that regarding directors that will be appointed in the future, insofar 

as they will be appointed, that are controlling parties or their relatives or that a 
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controlling shareholder has an interest in their appointment, additional resolutions may 

need to be adopted in accordance with the law. 

For further information regarding compensation of our Relevant Directors, from 

the date of their appointment to the Board of Directors, see the Proxy Statement. 

The Israeli Companies Law and the Company’s Articles of Association 

authorize the Company, subject to the required approvals, to release, 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, as described in the 

Proxy Statement. 

For further information regarding indemnification and release letters granted to 

our Relevant Directors, see the Proxy Statement. 

The proposed compensation terms for all Relevant Directors, are identical 

to the compensation terms that were approved by our AGM on October 29, 2019. 

This summary is qualified in its entirety by reference to the description in the 

Proxy Statement. 

The Compensation Committee and Board of Directors have resolved and 

recommended to the shareholders at the EGM:  

(a) to approve the compensation of the Relevant Directors, commencing from 

the date of their first appointment to the Board as Directors (by the general meeting of 

shareholders or by the Board of Directors) 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”); The 

Compensation is in accordance with section 8A to the Companies Regulations (Rules 

regarding Remuneration and Reimbursement of Expenses to External Directors), 5760 – 

2000 and subject to the approvals as required thereof. 

(b) to approve and ratify the reimbursement of reasonable expenses in 

connection with the performance of their role as directors, including external directors 

and independent directors, 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 
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non-significant amount by the Compensation Committee, from time to time, the 

“Reasonable Expenses”);   

(c) to approve that the Relevant Directors, will benefit from the Company's 

existing D&O insurance policy and 

(d) to approve that the current directors will continue to benefit from their 

existing indemnification and release letters and that directors that will be appointed 

from time to time, will benefit from the Indemnification and Release Letter attached as 

Annex "C" effective from the date of their appointment to the Board of Directors.  

Further details regarding the Company's D&O insurance policy are 

detailed in item 1 above. 

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

(iii)  “RESOLVED: (A) to approve the Compensation of our Relevant 

Directors, from the date of their appointment to the Board of 

Directors; (B) to approve and ratify the reimbursement of 

Reasonable Expenses of each of our Relevant Directors from the 

date of their appointment to the Board of Directors; (C) to approve 

that the Relevant Directors, will benefit from the Company's 

existing D&O insurance policy from the date of their appointment; 

(D) to approve that the current directors will continue to benefit 

from their existing indemnification and release letters which will 

continue in full force and effect and (E) to approve that the directors 

that will serve from time to time, including external and 

independent directors will benefit from the Indemnification and 

Release Letter attached as "Annex C"; 

(iv) RESOLVED: this resolution is in the best interest of the 

Company.” 

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

resolutions. 

 

4. to approve and ratify compensation, including the grant of indemnification 

and release letters to Mr. Yossi Shachak and Mr. Richard Hunter and that 

these directors will benefit from the Company's D&O policy 

Mr. Yossi Shachak and Mr. Richard Hunter were appointed to the Company's 

Board of Directors on November 15, 2019. The Compensation Committee and Board of 

Directors have resolved and recommended to the shareholders at the EGM to approve 

the Compensation (as defined in item 3 above) and the grant of the Indemnification and 

Release Letter (as detailed in item 3 above) to Mr. Richard Hunter and to Mr. Yossi 

Shachak from the date of their appointment to the Board of Directors, for their 

respective services to the Company as directors.  
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For full details regarding the Compensation terms and the Indemnification and 

Release Letter, see item 3 in the Proxy Statement. 

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

(i) RESOLVED: (A) to approve and ratify the Compensation of Mr. 

Mr. Yossi Shachak and Richard Hunter; (B) to approve and ratify 

the reimbursement of Reasonable Expenses of Mr. Yossi Shachak 

and Mr. Richard Hunter; (C) to approve and ratify that Mr. Yossi 

Shachak and Mr. Richard Hunter will benefit from the Company's 

existing D&O insurance policy; and (D) to approve and ratify the 

Company’s undertaking to indemnify Mr. Yossi Shachak and Mr. 

Richard Hunter and to provide them with the Indemnification and 

Release Letter and that the Maximum Indemnity Amount is 

reasonable given the circumstances and that the indemnification 

events listed in Schedule I of the Indemnification and Release 

Letter are anticipated in light of Partner's current activities;  

(ii) RESOLVED: these resolutions are in the best interest of the 

Company.” 

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

resolutions. 

For further details in respect of the items on the EGM agenda and the complete 

wording of the proposed resolutions, kindly see the Proxy Statement dated February 12, 

2020 distributed with this Deed of Vote. 

Place and time for review of the full wording of the proposed resolutions: 

 

The Proxy Statement, distributed with this Deed of Vote, contains the full text of the 

proposed resolutions and will be available for review at the Company offices, 8 

Ha’amal Street, Rosh Ha’ayin, Israel, Sunday-Thursday, from 9 a.m. to 5 p.m. (Israel 

time) following prior coordination at telephone number +972-54-7814191, until the 

time of the EGM, convened to approve the items on the agenda. In addition, the Proxy 

Statement is available on the websites: www.magna.isa.gov.il and www.maya.tase.co.il; 

and on the U.S. Securities and Exchange Commission’s EDGAR System 

http://www.sec.gov/edgar.shtml. The Proxy Statement includes additional information 

on the content of this Deed of Vote and it is important that the shareholders will also 

review it. 

 

The required majority for the approval of each of the items on the agenda: 

The required majority for the approval of items 1 and 3 on the agenda, which are subject 

to the Regulations Procedure, is the vote of the holders of a majority of the Ordinary 

Shares, par value NIS 0.01 per share ("Ordinary Shares") participating in the EGM 

and voting on the matter; 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 of the Israeli Companies Law, “Controlling Party”) in the 

http://www.magna.isa.gov.il/
http://www.maya.tase.co.il/
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Company, or those having a Personal Interest (as defined in the Israeli Companies Law, 

a “Personal Interest”) in the approval of these items, 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 required majority for the approval of items 2 and 4 on the agenda, which are subject 

to the Regulations Procedure, is the vote of the holders of a majority of the Ordinary 

Shares participating in the EGM and voting on the matter. 

Notice of Disclosure of linkage (zika) and Restrictions under the License: 

 

In the second part of this Deed of Vote there is a designated space for marking and 

detailing whether the shareholder has a Personal Interest in the resolution, the 

shareholder is a Controlling Party in the Company, is a Senior Office Holder or is an 

Institutional Investor (as the case may be), as set in the Israeli Companies Law and 

Deed of Vote Regulations. If a shareholder does not so mark or detail, the shareholder’s 

vote shall not be counted in respect of all of the item on the agenda. 

 

Each shareholder is also required to indicate if any of the shareholder’s holdings in 

Partner or vote requires the consent of the Minister of Communications pursuant to 

Partner’s Licenses. If a shareholder does not so mark, the shareholder’s vote shall not be 

counted.  

 

Validity of the Deed of Vote: 

 

A Deed of Vote submitted by shareholders who hold their shares through a member in 

the Tel-Aviv Stock Exchange (the “Exchange”) will be valid only if accompanied by an 

ownership certificate. A Deed of Vote submitted by registered shareholders shall be 

valid only if accompanied by a copy of I.D., passport or incorporation certificate.  

 

Following legislative changes, the Israeli Securities Authority has established an 

electronic voting system for shareholder meetings of publicly listed Israeli companies 

via its MAGNA system, following a registration process, no later than six hours before 

the time fixed for the EGM. 

The Deed of Vote shall be submitted to the Company or mailed by registered mail, 

so it arrives to the Company’s offices no later than 4 hours prior to the time of the 

EGM or voted electronically as set forth above.  

The Company’s address for submission of Deeds of Vote and Position Notices is: 

 

Hadar Vismunski-Weinberg, Adv., Company Secretary, Partner Communications 

Company Ltd., 8 Ha’amal Street, Rosh Ha’ayin, 4810302 Israel (kindly mark clearly 

“deed of vote” or “position notice” on the envelope). 

 

The deadline for submission of Position Notices and the Board’s response to such 

Notices are: 
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The deadline for submission of Position Notices by the shareholders in respect of all of 

the items on the agenda is: March 8, 2020. 

 

The deadline for submission of the Board of Directors’ response to Position Notices (if 

any) is: March 13, 2020. 
 

Changes to the agenda and publication of Position Notices 

 

After filing the Deed of Vote, changes to the EGM agenda may be made, 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 

February 19, 2020 (seven (7) days following the date of filing the attached Proxy 

Statement). In such case, the Company will file an amended agenda and an amended 

Deed of Vote no later than February 26, 2020. 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. Additionally, Position Notices may be published, as stated above.  

 

The Deed of Vote (or the amended Deed of Vote, if any) and Position Notices (if 

any) are available at the following websites:  

 

Israel Securities Authority website: www.magna.isa.gov.il 

Tel Aviv Stock Exchange website: www.maya.tase.co.il 

U.S. Securities and Exchange Commission’s EDGAR System (only a convenience 

translation into English): http://www.sec.gov/edgar.shtml 

 

Receipt of ownership certificates, Deeds of Vote and Position Notices: 

 

A shareholder, whose shares are being held through a stock exchange member, is 

entitled to receive the ownership certificate in the branch of that stock exchange 

member or by the mail, if the shareholder requested. Such request shall be made in 

advance for a particular securities account. 

 

A shareholder, whose shares are being held through an Exchange member, is entitled to 

receive from the stock exchange member who holds the share in the shareholder’s 

behalf, by e-mail, with no charge, a link to the text of the Deed of Vote and to the 

Position Notices posted on the Israel Securities Authority website, unless the 

shareholder notified the Exchange member that he is not interested in receipt of such 

link or he is interested in receipt of Deeds of Vote by mail (for charge). Shareholder’s 

notice in respect of Deeds of Vote shall apply to Position Notices as well. 

 

One or more shareholders holding shares conferring in the aggregate at least five 

percent of the Company’s voting rights and shareholders holding the same rate of the 

Company’s voting rights not held by the Company’s "Controlling Party" (as stated in 

Section 268 of the Israeli Companies Law), are entitled to review the Deeds of Votes as 

detailed in Regulation 10 of the Deeds of Vote Regulations. 

 

As of February 11, 2020 the amount of shares equivalent to five percent of the 

Company’s voting rights (excluding treasury shares) is: 9,177,949 Ordinary Shares. 

http://www.magna.isa.gov.il/
http://www.maya.tase.co.il/


 

- 9 - 

 

As of February 11, 2020, the amount of shares equivalent to five percent of the 

Company’s voting rights (excluding treasury shares) not held by the Company’s 

Controlling Party (as stated in Section 268 of the Israeli Companies Law) is: 6,684,809  

Ordinary Shares.  

Marking of Vote in the Deed of Vote: 

Shareholder shall mark the shareholder's vote regarding each item on the agenda which 

is subject to the Regulations Procedure (items 1-4), in the second part of this Deed of 

Vote.  
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Partner Communications Company Ltd. 
 

Date: ________, 2020 

 

Addendum 

 

Deed of Vote - Part II 
 

In accordance with Regulation 5(a) of the Companies Regulations (Deeds of Vote and 

Position Notices) 2005  
 

 

Name of the Company: Partner Communications Company Ltd. (the “Company”) 

 

The Company’s address (for submitting and sending Deeds of Vote and Position 

Papers): Hadar Vismunski-Weinberg, Adv., Company Secretary, Partner 

Communications Company Ltd., 8 Ha’amal Street, Rosh Ha’ayin, 4810302 Israel 

(kindly mark clearly "deed of vote" or "position paper" on the envelope) 

 

Company’s registration number: 520044314  

 

Time of the meeting: Wednesday, March 18, 2020 at 14:00 Israel time. 

 

Type of meeting: Extraordinary General Meeting 

 

The Record Date: February 18, 2020. 

 

 

Note - In parallel to distribution of this Deed of Vote, a Hebrew version of a Deed 

of Vote (ktav hatzba'a) per Israeli requirements will be distributed among the 

shareholders. The shareholders are requested to send only one version of a Deed of 

Vote (an English version or a Hebrew 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’s secretary), the vote shall be disqualified. 
 

 

Shareholder’s Details: 

Name of shareholder: _______________________________________ 

I.D. number: ______________________________________________ 

In case the shareholder does not hold an Israeli I.D.: 

Passport number: __________________________________________ 

The country issuing the passport: _________________ 

Valid until: ____________________________________________ 

In case the shareholder is an entity: 

Entity registration number: _______________________________ 

    Country of organization: ___________________________________ 

 



 

Item 

No. 

Subject of the 

Resolution 

Vote
a
 In respect of a transaction’s 

approval pursuant to sections 

255, 267A and 272 to 275 (the 

majority required for which is 

not an ordinary majority), of the 

Israeli Companies Law) or in 

respect of an amendment to the 

Company's Compensation Policy 

for Office Holders (section 267A 

(b) of the Israeli Companies 

Law) - do you have a “Personal 

Interest” in the resolution, are 

you a “Controlling Party” in the 

Company, a “Senior Office 

Holder” or an “Institutional 

Investor”
b
?  

  For Against Abstain Yes
c
 No  

1) Approval of  an 

amendment to the 

Company's 

Compensation Policy 

for Office Holders. 
 

      

                                                 
a If an X is not marked in either column, or if an X is marked in the "Yes" column and the shareholder does not 

provide details regarding the nature of the "Personal Interest" or the "Controlling Party" Interest (as the case may be), 

or an X is marked in both columns, the vote shall be  disqualified. 

b Kindly provide details regarding the nature of your “Personal Interest” in the resolution, why do you constitute a 

“Controlling Party” in the Company, you are a “Senior Office Holder” or an “Institutional Investor” (as the case may 

be), at the designated space below the table (on page 5). “Personal Interest” is defined in Section 1 of the Israeli 

Companies Law as a person’s personal interest in an act or a transaction of a company, including, without limitation, 

the personal interest of a person's relative and the personal interest of an entity in which the person or the person's 

relative is an interested party. Holding shares in the applicable company does not give rise to a “Personal Interest”. 

“Personal Interest” includes, without limitation, a personal interest of a person voting by proxy which was given by 

another person, even if the other person does not have a personal interest, and a person voting on behalf of a person 

having a personal interest will be deemed as having a personal interest, whether the voting discretion is in the voter’s 

hands or not. The Israeli Companies Law refers to the definition of “Control” in Section 1 of the Israeli Securities 

Law (1968), as amended, defining "Control" as the ability to direct the activity of a company, except for ability 

stemming only from being a director or holding another position in that company, and it is presumed that a person is 

controlling a company if said person "holds" (as defined therein) at least half of (i) the right to vote in the 

shareholders general meeting; or (ii) the right to appoint the directors or the general manager of that company. For 

approval of the resolutions regarding the detailed items, any shareholders holding 25% or more of the voting rights in 

a company will be deemed a “Controlling Party”. Two or more persons holding voting rights in a company whereas 

each of them has a personal interest in approving a certain transaction would be deemed “holding together”. 

According to section 37 (d) of the Securities Law, a “Senior Office Holder” is, generally, a general manager, chief 

executive officer, deputy managing director, deputy director general, all  fulfilling such a role in the company even if 

his title is different, a director, or manager directly subordinated to the general manager; as well as chairman of the 

board, an alternate director, an individual appointed under section 236 of the Israeli Companies Law on behalf of the 

corporation who is a director, controller, an internal auditor, independent authorized signatory, and anyone fulfilling 

such a role, even if his job title is different, and a Senior Office Holder of a corporation controlled by the corporation, 

which has a significant impact on the corporation and any individual employed by a corporation in another position, 

holding  five percent or more of the nominal value of the issued share capital or voting rights. “Institutional Investor” 

- shall have the meaning defined in section 1 of the Supervisory Regulations Control of Financial Services (Provident 

Funds) (Participation of a Managing Company at a General Meeting), 2009, and a managing company of a Joint 

Investment Trust Fund as defined in the Joint Investment Trust Law, 1994.   

c If an X is not marked in either column, or if an X is marked in the “Yes” column and the shareholder does not 

provide details regarding the nature of the “Personal Interest” or the “Controlling Party” Interest (as the case may be), 

or an X is marked in both columns, the vote shall be disqualified. 
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This item is subject to the 

Regulations Procedure. 

2) Approval of 

compensation to the 

Company's Chairman 

of the Board of 

Directors. 
 
This item is subject to the 

Regulations Procedure. 

      

3) Approval of general 

compensation terms to 

the Company's 

directors. 

 
This item is subject to the 

Regulations Procedure. 

      

4) Approval and 

ratification of 

compensation, 

including the grant of 

indemnification and 

release letters to Mr. 

Yossi Shachak and 

Mr. Richard Hunter 

and that these 

directors will benefit 

from the Company's 

D&O policy. 

 
This item is subject to the 

Regulations Procedure. 

      

 

Regarding the resolutions in items 1-4 why do I have a “Personal Interest” in the 

resolution, why do I constitute a “Controlling Party” in the Company, a “Senior Office 

Holder” or an “Institutional Investor”? 

 

______________________________________________________________________

______________________________________________________________________

______________________________________________________________________ 

 

* * * 

 

Deeds of Vote submitted by shareholders who hold their shares through an Exchange 

member (under section 177(1) of the Israeli Companies Law) will be valid only if 

accompanied by an ownership certificate. 

Deeds of Vote submitted by shareholders registered in the Company’s Shareholders 

Register will be valid only if accompanied by a copy of I.D., passport or organization 

certificate. 

 

You must mark one of the following two boxes (if an X is not marked in either box, or 

if an X is marked in both boxes, or if an X is marked in the NO box but no number of 
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shares is provided, the vote shall be disqualified)
d
: 

 

 Yes. I approve the declaration below.  

 

I declare that my holdings and my vote DO NOT require the consent of the 

Israeli Minister of Communications pursuant to (i) 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 

(ii) any other license granted to Partner, directly or indirectly
e

. 

 

 

  No. I do not approve the declaration above. I hold, together with others, 

________ Ordinary Shares of Partner and my holdings require the consent of 

the Israeli Minister of Communications as stated above.   

 

 

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.  

 

  Signature 

    Name (Print): ___________ 

 Title: __________________ 

 Date: __________________ 

                                                 
d In the event that the shareholder is an “Interested Party”, as defined in the License, voting in a different manner with respect to each part of the 

shareholder's Ordinary Shares, a separate Deed of Vote should be filed for each quantity of Ordinary Shares in respect of which the shareholder 

intends to vote differently. 

e  Under certain licenses granted, directly or indirectly, to Partner, 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. 



 

 

DEED OF AUTHORIZATION 

To: Partner Communications Company Ltd. (the “Company”) 

 

Attn: Hadar Vismunski-Weinberg, Adv., Company Secretary 

 

Re: Extraordinary General Meeting of Shareholders to be held on 

          Wednesday, March 18, 2020 (the “Meeting”) 

 

  

I, the undersigned1, _________________________, (Identification No./Registration No. 

________________), of ____________________________________________, being a 

registered holder of ______________________2 Ordinary Shares, par value NIS 0.01 per 

share (the "Ordinary Shares") of the Company, hereby authorize _________________, 

Identification No. _______________3, to participate and vote in my stead and on my behalf at 

the Meeting and in any adjournment thereof, inter-alia, with respect to any adjournment of 

discussion or resolution of any of the issues detailed on the Meeting agenda, until I shall 

otherwise notify you. 

I declare and detail in the designated space below, in connection with the resolutions in items 

1-4 whether I have a “Personal Interest” in the resolutions, or whether I am a “Controlling 

Party” in the Company, a “Senior Office Holder” or an “Institutional Investor”:4 

                                                 

1 
 Name of shareholder. 

2
  A shareholder is entitled to give several Deeds of Authorization, each of which refers to a different quantity of Ordinary Shares of the 

Company held by the shareholder, so long as the shareholder shall not give Deeds of Authorization with respect to an aggregate number 

of Ordinary Shares exceeding the total number of shares held by him. 

3
  In the event that the proxy does not hold an Israeli Identification number, indicate a passport number, if any, and the name of the 

country in which the passport was issued. 

4 
 Kindly provide details regarding the nature of your “Personal Interest” in the resolution, why do you constitute a “Controlling Party” in 

the Company, you are a “Senior Office Holder” or an “Institutional Investor” (as the case may be), at the designated space below the 

table (on page 5). “Personal Interest” is defined in Section 1 of the Israeli Companies Law (1999), as amended (the “Israeli 

Companies Law”) as a person’s personal interest in an act or a transaction of a company, including, without limitation, the personal 

interest of a person's relative and the personal interest of an entity in which the person or the person's relative is an interested party. 

Holding shares in the applicable company does not give rise to a “Personal Interest”. “Personal Interest” includes, without limitation, a 

personal interest of a person voting by proxy which was given by another person, even if the other person does not have a personal 

interest, and a person voting on behalf of a person having a personal interest will be deemed as having a personal interest, whether the 

voting discretion is in the voter’s hands or not. The Israeli Companies Law refers to the definition of “Control” in Section 1 of the 

Israeli Securities Law (1968), as amended, defining "Control" as the ability to direct the activity of a company, except for ability 

stemming only from being a director or holding another position in that company, and it is presumed that a person is controlling a 

company if said person "holds" (as defined therein) at least half of (i) the right to vote in the shareholders general meeting; or (ii) the 

right to appoint the directors or the general manager of that company. For approval of the resolutions regarding the detailed items, any 

shareholders holding 25% or more of the voting rights in a company will be deemed a “Controlling Party”. Two or more persons 

holding voting rights in a company whereas each of them has a personal interest in approving a certain transaction would be deemed 

“holding together”. According to section 37 (d) of the Securities Law, a “Senior Office Holder” is, generally, a general manager, chief 

executive officer, deputy managing director, deputy director general, all  fulfilling such a role in the company even if his title is 

different, a director, or manager directly subordinated to the general manager; as well as chairman of the board, an alternate director, an 

individual appointed under section 236 of the Israeli Companies Law on behalf of the corporation who is a director, controller, an 

internal auditor, independent authorized signatory, and anyone fulfilling such a role, even if his job title is different, and a Senior 

Office Holder of a corporation controlled by the corporation, which has a significant impact on the corporation and any individual 

employed by a corporation in another position, holding  five percent or more of the nominal value of the issued share capital or voting 

rights. “Institutional Investor” - shall have the meaning defined in section 1 of the Supervisory Regulations Control of Financial 

Services (Provident Funds) (Participation of a Managing Company at a General Meeting), 2009, and a managing company of a Joint 

Investment Trust Fund as defined in the Joint Investment Trust Law, 1994.   



2 

 

 

Item No. Subject of the Resolution Vote5 In respect of a 

transaction’s approval 

pursuant to sections 

255, 267A and 272 to 

275 (the majority 

required for which is 

not 

an ordinary majority), 

of the Israeli 

Companies Law) or in 

respect of an 

amendment to the 

Company's 

Compensation Policy 

for Office Holders 

(section 267A(b) of the 

Israeli Companies Law) 

- do you have a 

“Personal Interest” in 

the resolution, are you 

a “Controlling Party” 

in the Company, a 

“Senior Office 

Holder” or an 

“Institutional 

Investor”
4? 

  For Against Abstain Yes6 No 

1) 

 

 

 

Approval of of  an amendment to the Company's 

Compensation Policy for Office Holders.  
 

This item is subject to the Regulations Procedure. 

     

2) Approval of compensation to the Company's 

Chairman of the Board of Directors. 
 

This item is subject to the Regulations Procedure. 

     

3) Approval of general compensation terms to the 

Company's directors. 

 
This item is subject to the Regulations Procedure. 

     

                                                 

5 If an X is not marked in either column, or if an X is marked in the “Yes” column and the shareholder does not provide 

details regarding the nature of the “Personal Interest” or the “Controlling Party” Interest (as the case may be), or an X is 

marked in both columns, the vote shall be disqualified. 

6 If an X is not marked in either column, or if an X is marked in the “Yes” column and the shareholder does not provide 

details regarding the nature of the “Personal Interest” or the “Controlling Party” Interest (as the case may be), or an X is 

marked in both columns, the vote shall be disqualified. 



3 

 

Item No. Subject of the Resolution Vote5 In respect of a 

transaction’s approval 

pursuant to sections 

255, 267A and 272 to 

275 (the majority 

required for which is 

not 

an ordinary majority), 

of the Israeli 

Companies Law) or in 

respect of an 

amendment to the 

Company's 

Compensation Policy 

for Office Holders 

(section 267A(b) of the 

Israeli Companies Law) 

- do you have a 

“Personal Interest” in 

the resolution, are you 

a “Controlling Party” 

in the Company, a 

“Senior Office 

Holder” or an 

“Institutional 

Investor”
4? 

  For Against Abstain Yes6 No 

4) Approval and ratification of compensation, 

including the grant of indemnification and 

release letters to Mr. Yossi Shachak and Mr. 

Richard Hunter and that these directors will 

benefit from the Company's D&O policy. 

 

This item is subject to the Regulations Procedure. 

     

 

In connection with the resolutions in items 1-4 why do I have a “Personal Interest” in the 

resolution, or why do I constitute a “Controlling Party” in the Company, a “Senior Office 

Holder” or an “Institutional Investor”? 

___________________________________________________________________________

___________________________________________________________________________ 

___________________________________________________________________________ 

 

You must mark one of the following two boxes (if an X is not marked in either box, or if an 

X is marked in both boxes, or if an X is marked in the NO box but no number of shares is 

provided, the vote shall be disqualified)7: 

 

 Yes. I approve the declaration below. 

 

                                                 

7
  In the event that the shareholder is an “Interested Party,” as defined in the License, voting in a different manner with respect to each 

part of the shareholder's Ordinary Shares, a separate Deed of Authorization should be filed for each quantity of Ordinary Shares in 

respect of which the shareholder intends to vote differently.  



4 

 

I declare that my holdings and my vote DO NOT require the consent of the Israeli 

Minister of Communications pursuant to (i) 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”)8; or (ii)  any other license 

granted, directly or indirectly, to Partner9. 

 

 No. I do not approve the declaration above. I hold, together with others, ________ 

Ordinary Shares of Partner and my holdings REQUIRE the consent of the Israeli 

Minister of Communications as stated above. 

 

 

 

 Date: _____________ __________________________                

        Signature  

 

    

                                                                Name (print):_______________ 

                                                                          Title: _____________________ 

                                                 

8
  A translation of sections 21-24 of the License is attached as Annex “D” to the Proxy Statement distributed with this Deed of 

Authorization. 

9 
 Under certain licenses granted, directly or indirectly, to Partner, 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. 
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