
 
  

  
 

Immediate Report of Extraordinary Transaction with Officers 
Regulation 37A(3) of the Securities Regulations (Periodic and Immediate Reports) 5730-1970 

 
1. On May 24, 2010 the Board of Directors of ICL (the “Company” or “ICL”) approved the 

Company's transaction with its executive officers, further to the approval given by the 
Company's Audit Committee which convened on March 17, May 11 and May 24, 2010, and 
the discussions and recommendations of the Board’s Human Resources Committee which 
convened on March 17, May 9 and May 17, 2010.  

 
2. Nature of the transaction: payment of bonuses to executive officers for 2009, as described 

below: 
  

(a) To Mr Akiva Mozes, the Company's CEO, a total annual bonus for 2009 of NIS 
5,700,000, compared with an annual bonus of NIS 7,200,000 for 2008. Mr Mozes’s 
bonus constitutes 1.89‰ of ICL's net profit for 2009. 

 
(b) To Mr Asher Grinbaum, the Company's Executive Vice President, a total annual 

bonus for 2009 of NIS 1,900,000, compared with an annual bonus of NIS 
2,500,000 for 2008. Mr Grinbaum’s bonus constitutes 0.63‰ of ICL's net profit for 
2009. 

 
(c) To Mr Yossi Shahar, the Company's Executive Vice President, a total annual 

bonus for 2009 of NIS 1,700,000, compared with an annual bonus of NIS 
2,250,000 for 2008. Mr Shahar’s bonus constitutes 0.56‰ of ICL's net profit for 
2009. 

 
(d) To Mr Dani Chen, the CEO of ICL Fertilizers, a total annual bonus for 2009 of NIS 

1,500,000, compared with an annual bonus of NIS 1,500,000 for 2008. Mr 
Shahar’s bonus constitutes 0.5‰ of ICL's net profit for 2009. 

 
(e) To Mr Nissim Adar, CEO of ICL Industrial Products, a total annual bonus for 2009 

of NIS 1,600,000, compared with an annual bonus of NIS 1,500,000 for 2008. Mr 
Shahar’s bonus constitutes 0.53‰ of ICL's net profit for 2009. 

 
(f) To Mr Avi Doitchman, ICL's CFO, a total annual bonus for 2009 of NIS 860,000, 

compared with an annual bonus of NIS 1,100,000 for 2008. Mr Shahar’s bonus 
constitutes 0.28‰ of ICL's net profit for 2009. 

  
3. Determining the remuneration 

 
In order to determine the remuneration, the Human Resources Committee, Audit 
Committee and Board of Directors worked in accordance with an internal procedure 
determined by the Company in 2008 in order to assess and remunerate its managers. 
During the discussions of this matter, the committees and Board relied on data relating to 
the size of the total remuneration of the CEO and executive officers, including for 2007 and 
2008. 
 
The committees and Board took the following considerations, among others, into account: 
 
(a) An assessment of the work done and contribution made by the CEO and executive 

officers to the Company's performance and achievement of its long-term goals; 



 
 
(b) Volume and complexity of the Company's operations; 
 
(c) The Company's financial results in 2009 (including parameters such as turnover, 

gross profit, operating profit, net profit and cash flow) which are the best results ever 
achieved with the exception of 2008; its financial results in 2009 are also good when 
compared with those of most of its competitors; 

 
(d) The success of the Company's management in identifying, as early as the 

beginning of 2009, the drastic adverse change in the business environment and its 
correct response to these changes which was made in a relatively short time. Its 
rapid response minimized, to a significant extent, the negative impact of the 
economic crisis on the Company's results; 

 
(e) In 2007 and 2008 limits were placed on bonus increases for the CEO and other 

officers which did not fully reflect the increase in the Company's profitability in those 
years; 

 
(f) Despite the improvement in the business results in 2009 compared with those of 

2007, (a 40% increase in net profit), the bonuses paid to ICL's CEO and Vice 
Presidents were smaller, even when compared with the bonuses paid for 2007; 

 
(g) Concern for the Company's wellbeing caused ICL's management to initiate a waiver 

of 10% of their salaries in 2009. 
 
 

4. Summary of reasons of the Audit Committee and Board of Directors  
 
The Human Resources Committee, Audit Committee and Board of Directors examined the 
recommendations of the chairman of the Company's Board in respect of the CEO’s 
remuneration, as well as the recommendations of the CEO in respect of the remuneration 
of executive officers. It took into account all the parameters listed in section 3 above, and 
decided to approve payment of the bonuses to the CEO and executive officers on the basis 
of the following reasons: 
 
(a) The Board’s committees and Board determined, taking into account the sums of the 

bonuses and total remuneration of the CEO and executive officers, the complexity 
of their duties, their qualifications and great experience, that their remuneration is 
reasonable under the circumstances and does not deviate from the accepted 
remuneration levels among executive officers of similar companies; 

 
(b) The sums of the bonuses were determined by the Human Resources Committee, 

Audit Committee and Board of Directors in great appreciation of the work and 
contribution of the CEO and executive officers to the Company, and its 
management’s outstanding achievements in managing and guiding the Company 
during the global economic crisis in recent years. They did this by comparing the 
business results of its competitors worldwide; 

 
(c) The size of the bonuses of the CEO and officers is also reasonable when compared 

with the size of the bonuses paid in recent years; 
 
(d) Taking into account all the parameters examined and the above-mentioned 

reasons, the Human Resources Committee, Audit Committee and Board are of the 
opinion that the remuneration of the CEO and executive officers (including the ratio 



 
between it and their total remuneration) is reasonable and appropriate. They believe 
it constitutes an important and central part of the various remuneration constituents 
which were intended to give them the optimum incentive to work to maximize the 
Company's profits and achieve its long-term goals and that the bonuses are 
compatible with the Company's wellbeing. 

 
Principal financial data for 2007 – 2009 (in US$ millions) 

 
  
  

 2009 2008 2007 2009 
compared 
with 2008

2009 
compared 
with 2007 

Sales 4,554 6,904 4,103 )34%( 11% 
Gross profit 1,837 3,455 1,558 )47%( 18% 
Operating profit 938 2,335 743 )60%( 26% 
Net profit for 
shareholders 

770 2,004 553 )62%( 39% 

Cash flow from 
current operations 

1,200 1,854 571 )35%( 110% 

 
Data regarding remuneration of senior company officers inside and outside Israel were 
presented to the committees and Board. After examining these data, the committees and 
Board were of the opinion that it was difficult to compare the data concerning bonuses paid 
by other companies with bonuses paid by ICL for the following reasons: (a) Difficulty in 
finding industrial companies in Israel similar to ICL in their volumes of operation and 
business type; (b) The remuneration method used in some of the other companies is not 
identical and makes it difficult to compare remuneration amounts. 
 
Nevertheless, a glance at the total remuneration paid to the CEO and executive officers 
revealed to the committees and Board that it is reasonable in comparison with the 
remuneration customary in the companies whose data was examined. 
 

5. The transaction was unanimously approved by the Audit Committee and Board of Directors. 
 


