
 

Paz Oil Co. Ltd ("the Company") 
 

Notice of an Annual General Meeting of the Company's Shareholders 
 
In accordance with the Companies Law, 5759-1999 (hereinafter referred to as "the 
Companies Law") , the Securities Law, 5728-1968 (hereinafter referred to as "the 
Securities Law"), the Companies (Notice and Advertisement of a General or Class 
Meeting of a Public Company and the Addition of a Matter to the Agenda) 
Regulations, 5760-2000 (hereinafter referred to as "the Notice of Meeting 
Regulations"), the Companies (Written Vote and Position Notice) Regulations, 5766-
2005 (hereinafter referred to as "the Voting Regulations") and the Securities (Periodic 
and Immediate Reports) Regulations, 5730-1970 (hereinafter referred to as "the 
Immediate Reports Regulations), notice is hereby given of an annual general meeting 
of the Company's shareholders that will take place on Thursday, November 2, 2017 at 
15:00 at the offices of the Company at Euro Park, Holland House, Yakum. An 
immediate report, containing all the details required in accordance with the Regulations 
and the Securities (Periodic and Immediate Reports) Regulations, 5730-1970,  in 
connection with the meeting, was published by the Company on Thursday, August 
24, 2017 (reference no. 2017-01-085854) on ISA's distribution site and on the website 
of the Tel Aviv Stock Exchange Ltd (hereinafter referred to as "the Stock Exchange") 
at the following addresses: www.magna.isa.gov.il and http://maya.tase.co.il. 
 
Details of the Matters on the Agenda 
 
(1) Electing and appointing an external director, for a term of office of three years 

from the date of the meeting's approval, in accordance with section 239 of the 
Companies Law. The election in this matter on the agenda is of one external 
director from amongst two candidates to serve as an external director proposed 
by the appointments committee of the Company, which consists of three 
external directors (hereinafter referred to as "the appointments committee"), in 
accordance with the Company's articles of association and the control permit, of 
August 23, 2016, for the control and holding of the means of control of Paz 
Ashdod Refinery Ltd, which took effect on September 18, 2016 (hereinafter 
referred to as "the control permit"). The candidates are: (a) Mr. Amikam 
Shafran; (b) Mr. Roy Saar.  

 
(2) Electing and appointing a director for a term of office ending on the date of the 

Company's annual general meeting to be held in 2020, subject to the provisions 
of the Company's articles of association and the control permit. The election in 
this matter on the agenda is of one of the two candidates to serve as a director 
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proposed by the appointments committee, in accordance with the Company's 
articles. The candidates are: (a) Mr. Itzhak Ezer, who is currently serving as 
chairman of the board of directors and is a candidate for re-election; (b) Mr. 
Peretz Guza. 

 
(3) Approving the reappointment of the accounting firm KPMG Somekh Haikin & 

Co. as the Company’s auditor for 2017 until the Company’s next annual general 
meeting, and authorizing the board of directors to determine its remuneration, in 
accordance with the scope of the services provided by it.  

 
(4) Reporting on the auditor’s remuneration for 2016.  
 
(5) Discussing the Company’s periodic report for the year ending December 31, 

2016. 
 
The determining  date 
 
The determining date for entitlement of a shareholder of the Company to attend and 
vote at the general meeting and any adjourned meeting, as provided in section 182(b) 
of the Companies Law, is the end of the Stock Exchange trading day on Tuesday, 
October 3, 2017 (hereinafter referred to as "the determining date"). If there is no 
trading on the determining date, then the determining date will be the last trading day 
prior thereto. 
 
Dates for Delivering Position Notices and Voting Papers 
 
The deadline for delivering position notices to the Company is up to 10 days prior to 
the date of the meeting. The deadline for delivering a position notice on behalf of the 
Company, that includes the response of the Company's board of directors to the 
shareholders' position notices, is up to five days prior to the date of the meeting. 
 
The deadline for delivering voting papers to the Company in respect of a shareholder 
who is not entered in the register of shareholders is up to four hours prior to the time 
of the meeting (that is to say- by Thursday, November 2, 2017 at 11:00). The deadline 
for delivering voting papers to the Company in respect of a shareholder who is entered 
in the register of shareholders is up to six hours prior to the time of the meeting (that 
is to say- by Thursday, November 2, 2017 at 09:00). 
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Voting by Electronic Voting Paper 
 
Shareholders who are not entered in the Company's register of shareholders may also 
vote on a resolution that is on the agenda as set out above by a voting paper that should 
be sent via the electronic voting system (hereinafter – "the electronic voting system"). 
The electronic voting paper is opened for voting at the end of the determining date. 
Voting through the electronic voting system shall come to an end six hours prior 
to the time of the meeting (that is to say on Thursday, November 2, 2017, at 09:00), 
when the electronic voting system will be closed. 
 
Quorum and adjourned meeting 
 
The quorum for opening the discussion at the general meeting is two shareholders 
present in person or by proxy or who have sent the Company a voting paper specifying 
their vote, and who jointly hold or represent 25% (twenty five percent) of the voting 
rights in the Company. If such a quorum is not present within half an hour of the time 
fixed for the meeting, the meeting shall be adjourned for one week to the same day, 
time and place, without further notice being given. If a quorum is not present at such 
adjourned meeting as aforesaid, at least one shareholder present in person or by proxy 
shall constitute a quorum. 
 
Inspection of documents 
 
The text of the proposed resolutions, the Company's articles of association and the 
immediate report may be reviewed at the Company’s offices on Sundays to Thursdays 
during ordinary working hours, up to the date of the meeting and by prior arrangement 
with the Company secretary, Adv. Avital Yaari (Tel. 09-8631103, Fax. 09-8640857) 
and also on ISA's distribution site and the TASE website at the addresses noted above.  
 
        

The Company 
 



 

 סעיפים מדוח זימון האסיפה בענין מינוי דירקטורים:
 
 

Paz Oil Co. Ltd (the "Company") 
 

August 24, 2017 
 

The Securities Authority The Tel Aviv Stock Exchange Ltd 
22 Canfei Nesharim Street 2 Ahuzat Bayit Street 
Jerusalem 95464 Tel Aviv 
(through Magna) (through Magna) 

 
Dear Sirs, 
 

Re: Report on Annual General Meeting 
 

3. The matters on the agenda 
 
 The meeting's agenda includes the following resolutions: 
 
 3.1 Electing and appointing an external director, for a term of office of three 

years from the date of the meeting's approval, in accordance with section 
239 of the Companies Law.  

 
  The election in this matter on the agenda is of one external director from 

amongst two candidates to serve as an external director proposed by the 
appointments committee of the Company, which consists of three 
external directors (hereinafter referred to as "the appointments 
committee"), in accordance with the Company's articles and the control 
permit, as defined below.  

 
  The candidates are: 
 
  3.1.1 Mr. Amikam Shafran;  
 
  3.2.2 Mr. Roy Saar.  
 
  In accordance with the Companies Law, the Company's articles and the 

control permit, as defined below, Clal Insurance Company Ltd, an 
interested party in the Company, which holds more than one percent of 
the voting rights therein, recommended to the Company to appoint Mr. 
Amikam Shafran as candidate to serve as an external director of the 
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Company. The appointments committee, in accordance with its authority 
pursuant to the Company's articles, resolved to include Mr. Amikam 
Shafran as one of the candidates proposed by it to serve as an external 
director, as stated in this report.  

 
  In accordance with the provisions of sections 115(a) and 118A(b) of the 

Companies Law, the candidate to serve as an external director who is 
elected by the general meeting as aforesaid will serve as a member of the 
audit and finance committee and on the Company's remuneration 
committee. 

 
  For further details in connection with the appointment of directors to the 

Company's board of directors, including draft resolutions - see paragraph 
4 below. 

 
 3.2 Electing and appointing a director for a term of office ending on the date 

of the Company's annual general meeting to be held in 2020, subject to 
the provisions of the Company's articles.  

 
  The election in this matter on the agenda is of one of the two candidates 

to serve as a director proposed by the appointments committee, in 
accordance with section 20.4 of the Company's articles and the control 
permit, as defined below.  

 
  The candidates are:  
 
  3.2.1 Mr. Itzhak Ezer, who is currently serving as chairman of the board 

of directors and is a candidate for re-election;  
 
  3.2.2  Mr. Peretz Guza. 
 
  For further details of the appointment of directors to the Company's 

board of directors, including proposed resolutions - see paragraph 4 
below. 

 
 3.3 Approving the reappointment of the accounting firm KPMG Somekh 

Haikin & Co. as the Company’s auditor for 2017 until the Company’s 
next annual general meeting, and authorizing the board of directors to 
determine its remuneration, in accordance with the scope of the services 
provided by it.  
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 3.4 Reporting on the auditor’s remuneration for 2016.  
 
 3.5 Discussing the Company’s periodic report for the year ending December 

31, 2016. 
 
4. Further details of the matters on the agenda 
 
 4.1 Further details of the appointment of the directors to the Company's 

board of directors 
 
  4.1.1 On November 27, 2016 the Company's general meeting resolved 

to make amendments to the Company's articles, the essence of 
which is assimilation of the provisions of the permit for the 
control and holding of the means of control in Paz Ashdod 
Refinery Ltd of August 23, 2016, which took effect on September 
18, 2016 (hereinafter - the "control permit"). For further details, 
see the immediate report of November 16, 2016 (reference no. 
2016-01-079287). 

 
  4.1.2 In accordance with the Company's articles, the number of directors 

in the Company shall be no more than nine (9) including, also in 
accordance with the control permit, at least three (3) external 
directors. Correct as at the date of this report, the Company has 
three (3) external directors and five (5) other directors (of whom 
three (3) are independent directors).  

 
  4.1.3 Pursuant to the Company's articles, the general meeting will first 

appoint directors for offices that have been vacated until 
supplementation of the maximum number of nine (9) directors. 
Accordingly, at the next general meeting, the Company proposes 
appointing another external director to supplement the number of 
directors to nine (9), such that after the appointment the Company 
will have four (4) external directors.  

 
  4.1.4 In addition, pursuant to the Company's articles, the Company's 

annual general meeting may appoint directors (who are not 
external directors), who will be divided into three groups, equal in 
number insofar as possible. Each year the service of one group 
will come to an end, such that at each annual meeting the general 
meeting may elect up to two (2) directors for a term of office of 
three years instead of the directors whose service came to an end 
at such annual meeting. The said provisions will not apply to the 
external directors, who will be appointed in accordance with the 
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provisions of the Companies Law and may be appointed at an 
annual meeting and at a special meeting.  

 
  4.1.5 The Company's articles also provide that at the first annual 

meeting after the control permit takes effect (the meeting that is 
being called in this report), the service will come to an end of up 
to two (2) directors who have served for the longest period, who 
may be elected and appointed for an additional term of office, 
subject to the provisions of the articles.  

 
  4.1.6 In light of this, and in accordance with the Company's articles, on 

the date of the annual meeting the service will come to an end of 
Mr. Itzhak Ezer, chairman of the Company's board of directors, 
the director who has served for the longest period (Mr. Itzhak Ezer 
is a candidate for re-election as provided below).  

 
  4.1.7 In accordance with the control permit and the Company's articles, 

the appointments committee must recommend several candidates 
to the general meeting, double in number to the number of vacant 
offices. Accordingly, at this meeting the appointments meeting 
has proposed four (4) candidates: two (2) candidates for the 
office of external director and two (2) candidates for the office 
of ordinary director. The general meeting must choose one 
external director and one ordinary director.   

 
  4.1.8 The declarations of the candidates for office (in accordance with 

section 241 of the Companies Law or 224B of the Companies 
Law, as the case may be) are annexed to this report. The 
Company's board of directors has found that all the candidates to 
serve as directors have accounting and financial expertise as 
defined in the Companies (Conditions and Criteria for a Director 
with Accounting and Financial Expertise and for a Director with 
Professional Qualifications) Regulations, 5766-2005.  

 
  4.1.9 For further details of the employment terms of directors in the 

Company, see the Company's immediate report of November 25, 
2009 (reference no. 2009-01-296340) and section 21 of Chapter 
D. of the Company's periodic report for 2016, which was 
published on March 20, 2017 (reference no. 2017-01-022780).  

 
  4.1.10 For the employment terms of Mr. Itzhak Ezer as chairman of the 

Company's board of directors, see the Company's immediate 
report on the summoning of a general meeting the agenda of 
which included approval of the terms of service and employment 
of the board of directors' chairman of November 16, 2017 
(reference no. 2016-01-079287). 
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  4.1.11 The vote at the general meeting on the appointment of directors 

(in relation to each group of candidates separately) will take place 
in accordance with the following provisions: 

 
   4.1.11.1 The vote shall take place in respect of each 

candidate separately. Those participating in the vote 
may vote for each one of the candidates to serve as a 
director. 

 
   4.1.11.2 Subject to any law, the resolutions shall be passed 

by a majority vote of those participating in the vote; 
when counting the votes of those participating, the 
votes of those abstaining will not be taken into 
account.  

 
   4.1.11.3 If the number of candidates to serve as a director, 

who have won the majority vote of those 
participating in the vote at the general meeting, 
exceeds the number of vacant offices as aforesaid, 
the candidates who won the highest number of 
supporters at the general meeting will be elected.  

 
   4.1.11.4 In the event that a decision has to be made from 

amongst candidates who receive an equal number of 
votes, and these candidates include a director who is 
up for election for an additional term of office, he 
shall be deemed to have won the highest number of 
supporters at the general meeting. In the event that 
the votes are tied between two directors who are up 
for election for the first time, or who have served 
identical periods, the board of directors of directors 
shall determine which of them will be elected or 
how he will be elected.  

 
   4.1.11.5 In accordance with the control permit and the 

Company's articles, all the Company's directors shall be 
Israeli citizens and residents with security clearance and 
security aptness for the position, as determined by the 
General Security Service, unless the General Security 
Service has agreed in writing and in advance to deviate 
from this on such conditions as are determined. If the 
General Security Service decides that a director or 
candidate for the position does not have security clearance 
or security aptness for the position, such person shall not 
serve in the position and his term of office will come to an 



 6

end on the said date. The board of directors may determine 
if instead of a director or candidate director, in respect of 
whom it has been decided that he does not have security 
clearance or security aptness for the position, a candidate 
shall be elected who was up for election and won the next 
number of votes or if a director shall be elected in his stead 
in another way provided in the Company's articles.   

 
  4.1.12 Details of the candidates to serve as external directors in the 

Company 
 
   Below are details of the two candidates to serve as external 

directors on the Company's board of directors (from whom will be 
elected, as aforesaid, one - he who wins the highest number of 
supporters at the general meeting) pursuant to sections 26 and 
36B(a)(10) of the Immediate Reports Regulations: 

 
   4.1.12.1 With regard to paragraph 3.1.1 of the agenda - the 

election of Mr. Amikam Shafran 
 
The director's name Amikam Shafran 
Identity no. 061519153 
Date of birth September 9, 1954 
Address for the service of process 82 Rambam, Raanana 
Nationality Israeli 
Membership of committees of the 
Company's board of directors 

Audit and Finance Committee, 
Remuneration Committee (insofar as 
elected by the meeting) 

External director Yes 
Accounting and financial expertise Yes 
Employee of the Company, a subsidiary, 
related company or interested party 
therein 

No 

Date of commencement of service The date of the meeting's approval 
Education Electrical engineering graduate from Ben 

Gurion University; MBA from Tel Aviv 
University 

Engagement in the last five years Head of the IDF's Telecommunications 
Department; director of the following 
companies: ImageSat N.V., 
CommuniTake Technologies Ltd, eVigilo 
Ltd, El-Sight Ltd, Aurora Star Ltd, Cyber 
Holdings Ltd; providing of business 
advice to companies in Israel and 
overseas, establishment of the "Cyber 
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Technologies Center" at Ariel University; 
participation in public and government 
committees. 

Other corporations in which he serves as a 
director 

ImageSat N.V., CommuniTake 
Technologies Ltd, eVigilo Ltd, El-Sight 
Ltd, Aurora Star Ltd, Cyber Holdings Ltd. 

Relative of an interested party in the 
Company 

No 

Director whom the Company considers to 
have accounting and financial expertise 
for the purpose of compliance with the 
minimum number determined by the 
board of directors pursuant to section 
92(a)(12) of the Companies Law 

Yes 

 
Proposed resolution: 
 
To appoint Mr. Amikam Shafran as an external director of the Company for a term of 
office of three years from the date of the meeting's approval, in accordance with section 
239 of the Companies Law. It is noted that pursuant to the control permit and the 
Company's articles, Mr. Amikam Shafran's service as an external director of the 
Company is subject to security clearance and security aptness for the position as 
determined by the General Security Service as provided in paragraph 4.1.11.5 above. 
 
   4.1.12.2 With regard to paragraph 3.1.2 of the agenda - the 

election of Mr. Roy Saar 
 
The director's name Roy Saar 
Identity no. 027752807 
Date of birth April 22, 1970 
Address for the service of process 5 Afek Street, Kfar Sirkin 
Nationality Israeli 
Membership of committees of the 
Company's board of directors 

Audit and Finance Committee, 
Remuneration Committee (insofar as 
elected by the meeting) 

External director Yes 
Accounting and financial expertise Yes 
Employee of the Company, a subsidiary, 
related company or interested party 
therein 

No 

Date of commencement of service The date of the meeting's approval 
Education BA in management and economics, Tel 

Aviv University 
Engagement in the last five years Partner in the venture capital fund 

Mangrove Capital Partners, Luxemburg; 
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director of WIX.COM Ltd, investor and 
director in other hi-tech companies (as 
provided below). 

Other corporations in which he serves as a 
director 

RFCELL Technologies Ltd, Saar Ofakim 
Ltd, WIX.COM Ltd, WalkMe Ltd, 
Apester Ltd, Smells and Tastes Your 
Market Ltd, Tailor Brands (observer 
only), Prov (a company in the United 
States), Cyber-Hat Ltd. 

Relative of an interested party in the 
Company 

No 

Director whom the Company considers to 
have accounting and financial expertise 
for the purpose of compliance with the 
minimum number determined by the 
board of directors pursuant to section 
92(a)(12) of the Companies Law 

Yes 

 
Proposed resolution: 
 
To appoint Mr. Roy Saar as an external director of the Company for a term of office of 
three years from the date of the meeting's approval, in accordance with section 239 of 
the Companies Law. It is noted that pursuant to the control permit and the Company's 
articles, Mr. Roy Saar's service as an external director of the Company is subject to 
security clearance and security aptness for the position as determined by the General 
Security Service as provided in paragraph 4.1.11.5 above. 
 
  4.1.13 Details of the two candidates to serve as directors in the Company 
 
   Below are details of the two candidates to serve as directors on the 

Company's board of directors (of whom, as aforesaid, one will be 
elected - the one who wins the highest number of supporters at the 
general meeting), pursuant to sections 26 and 36B (a)(10) of the 
Immediate Reports Regulations: 

 
   4.1.13.1 With regard to paragraph 3.2.1 of the agenda - the 

election of Mr. Itzhak Ezer 
 
The director's name Itzhak Ezer  
Identity no. 073610735 
Date of birth April 1, 1951 
Address for the service of process 4 Ga'aton, Ramat Hasharon 
Nationality Israeli 
Membership of committees of the 
Company's board of directors 

No 
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External director No 
Accounting and financial expertise Yes 
Employee of the Company, a subsidiary, 
related company or interested party 
therein 

Chairman of the Company's board of 
directors (since September 21, 2016) 

Date of commencement of service 2005  
Education Bachelor's degree in economics and 

accounting from Tel Aviv University. 
Bachelor's degree in law from the 
Herzliya Inter-Disciplinary Center, 
accountant. 

Engagement in the last five years Partner, through a company owned by 
him, in an accounting and financial advice 
firm. Director in Ezer Itzhak & Co. CPA 
Ltd and in Etgar Investment Portfolio 
Management Company from the Mizrahi 
Bank Ltd group (until November 18, 
2015), member on the board of trustees 
and chairman of the audit committee of 
the Rishon Lezion College of 
Management in Rishon Lezion (until 
January 31, 2017).  

Other corporations in which he serves as a 
director 

Director in Ezer Itzhak & Co. CPA Ltd (a 
private company fully owned by Itzhak 
Ezer). 

Relative of an interested party in the 
Company 

No 

Director whom the Company considers to 
have accounting and financial expertise 
for the purpose of compliance with the 
minimum number determined by the 
board of directors pursuant to section 
92(a)(12) of the Companies Law 

Yes 

 
The proposed resolution: 
 
To appoint Mr. Itzhak Ezer as a director in the Company for a term of office that shall 
end on the date of the Company's annual general meeting for 2020, subject to the 
provisions of the Company's articles. 
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   4.1.13.2 With regard to paragraph 3.2.2 of the agenda - the 
election of Mr. Peretz Guza  

 
The director's name Peretz Guza 
Identity no. 51313450 
Date of birth May 25, 1952 
Address for the service of process Hacarmel 93, Kfar Sava 
Nationality Israeli 
Membership of committees of the 
Company's board of directors 

No 

External director No 
Accounting and financial expertise Yes 
Employee of the Company, a subsidiary, 
related company or interested party 
therein 

No 

Date of commencement of service The date of the general meeting's approval 
Education Bachelor's degree - extended course in 

economics and business administration, 
Bar Ilan University; directors' course - the 
Israeli Management Center 

Engagement in the last five years Head of the health insurance system at 
Clalit Health Services; external director of 
Ashdar Construction Co. Ltd; external 
director in Shlomo Holdings Ltd. 

Other corporations in which he serves as a 
director 

External director in Ashdar Construction 
Co. Ltd; external director in Shlomo 
Holdings Ltd.  

Relative of an interested party in the 
Company 

No 

Director whom the Company considers to 
have accounting and financial expertise 
for the purpose of compliance with the 
minimum number determined by the 
board of directors pursuant to section 
92(a)(12) of the Companies Law 

Yes 

 
The proposed resolution: 
 
To appoint Mr. Peretz Guza as a director in the Company for a term of office that shall 

end on the date of the Company's annual general meeting 
for 2020, subject to the provisions of the Company's 
articles. It is noted that pursuant to the control permit and 
the Company's articles, Mr. Peretz Guza's term of office as 
a director of the Company is subject to security clearance 
and to security aptness for the position as determined by the 
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General Security Service as provided in paragraph 4.1.11.5 
above. 


	תרגום_לאנגלית_של_המודעה
	תרגום _לאנגלית_דוח_זימון

