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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

ISRAEL CHEMICALS LTD.
(Exact Name of Registrant as Specified in its Charter)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. 
See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. 

CALCULATION OF REGISTRATION FEE
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Israel Not Applicable
(State or Other Jurisdiction of 
Incorporation or Organization)

(I.R.S. Employer 
Identification No.)

Israel Chemicals Ltd.
Millennium Tower
23 Aranha Street
P.O. Box 20245

Tel Aviv, 61202, Israel
(Address, Including Zip Code, of Principal Executive Offices)

Equity Compensation Plan (2014)
(Full Title of the Plan)

ICL North America Inc.
Attention: General Counsel

622 Emerson Road, Suite 500
St. Louis, Missouri 63141

(314) 983-7500
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

Copies to:
Michael P. Kaplan

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York, New York 10017
(212) 450-4000

Adam M. Klein
Goldfarb Seligman & Co.

98 Yigal Alon Street
Tel Aviv, 6789141 Israel

(972-3) 608-9999

Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☒ (Do not check if a smaller reporting company) Smaller reporting company ☐

Title of Each Class of Securities to Be Registered
Amount To Be 

Registered

Proposed 
Maximum 

Offering Price Per 
Share

Proposed Maximum 
Aggregate Offering 

Price
Amount of 

Registration Fee

Ordinary Shares, par value NIS 1.00 per share, reserved for 
issuance pursuant to the Equity Compensation Plan (2014) 75,970,492 (1) $6.86 (2) $521,157,575.12(2) $60,558.51(3)

Total 75,970,492 N/A $521,157,575.12 $60,558.51(3)

(1) This Registration Statement on Form S-8 (this “Registration Statement”) covers (i) ordinary shares, par value NIS 1.00 per share (“Ordinary Shares”), of 
Israel Chemicals Ltd. (the “Company” or the “Registrant”) issuable pursuant to the Company’s Equity Compensation Plan (2014) (the “Plan”), and (ii) 
pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), any additional Ordinary Shares that become issuable under the 
Plan by reason of any stock dividend, stock split, or other similar transaction.

(2) Estimated pursuant to Rule 457(h) under the Securities Act solely for the purpose of computing the registration fee, based on the average of the high and 
low prices reported for the Ordinary Shares on the New York Stock Exchange on June 29, 2015.

(3) Rounded up to the nearest penny.



PART I

The information specified in Part I of Form S-8 is omitted from this filing in accordance with the provisions of Rule 428 under the Securities Act and the 
introductory note to Part I of the Form S-8 instructions. The documents containing the information specified in Part I will be delivered to the participants in the 
Plan as required by Rule 428(b)(1).

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as 
amended (the “Securities Act”) or the Securities Exchange Act of 1934, as amended (the “Exchange Act”) are incorporated herein by reference:

(a) The Company’s Annual Report on Form 20-F for the year ended December 31, 2014 (Registration File No. 001-13742) (the “Annual Report”), as filed 
by the Company on March 20, 2015;

(b) The Company’s reports of foreign private issuer on Form 6-K furnished to the Commission on March 23, 2015, April 13, 2015, May 13, 2015 
(Immediate Report Regarding a Dividend Distribution), May 13, 2015 (Q1 2015 Results), May 26, 2015, June 8, 2015, June 22, 2015 and June 29, 2015; and

(c) The description of the Company’s ordinary shares which is contained in the Company’s Exchange Act Registration Statement on Form 8-A dated 
September 17, 2014 (Registration File No. 001-13742), including any amendments or supplements thereto.

In addition, all documents subsequently filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, 
and all reports (or portions thereof) on Form 6-K subsequently furnished by the Company to the Commission that are expressly identified in such reports as 
being incorporated by reference in to this Registration Statement, prior to the filing of a post-effective amendment to this Registration Statement which indicates 
that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this 
Registration Statement and to be a part hereof from the date of the filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for 
purposes of this Registration Statement to the extent that a statement contained herein (or in any other subsequently filed document which also is incorporated 
or deemed to be incorporated by reference herein) modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, 
except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

General. The Company’s Articles of Association set forth the following provisions regarding the grant of insurance coverage, indemnification and an 
exemption from liability to any of its directors or officers, all subject to the provisions of applicable law. In accordance with such provisions and pursuant to the 
requisite corporate approvals, the Company has obtained liability insurance covering its directors and officers, has granted indemnification undertakings to its 
directors and officers and has agreed to exempt its directors and officers from liability for breach of the duty of care.

Insurance. The Company is entitled to insure the liability of any director or officer to the fullest extent 
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permitted by law. Without derogating from the aforesaid, the Company may enter into a contract to insure the liability of a director or officer for an obligation 
imposed on him in consequence of an act done in his capacity as such, in any of the following cases:

The Company, with the approval of the Audit Committee, the Board of Directors and the General Meeting of its Shareholders, granted its officers an 
exemption and letters of indemnification, and has also taken out an insurance policy covering directors and officers. The insurance and the compensation do not 
apply to those cases specified in Section 263 of the Israeli Companies Law, 1999 (the “Companies Law”). The exemption is for damage caused and/or to be 
caused by such officers, due to a breach of the duty of care to the Company. The amount of the indemnification payable by the Company under the letter of 
indemnification, in addition to amounts received from an insurance company, if any, for all of the officers on a cumulative basis, for one or more of the events 
detailed therein, was limited to $300 million. The insurance is renewed annually. On May 8, 2014 the General Meeting of Shareholders approved an increase of 
the insurance coverage as determined within the framework resolution approved by the General Meeting of Shareholders in August 2012, from $300 million to 
$350 million from the date on which the Company’s shares were listed for sale on the United States stock exchange. The coverage in effect (including a shared 
tier with the parent company of up to $20 million) stands at an aggregate amount of $220 million.

Indemnification

The Company is entitled to indemnify a director or officer to the fullest extent permitted by law, either retroactively or pursuant to an undertaking given in 
advance. Without derogating from the aforesaid, the Company may indemnify its directors or officers for liability or expense imposed on him in consequence of 
an action taken by him in his capacity as such, as follows:
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a breach of the duty of care toward the Company or a third party;

a breach of the duty of loyalty toward the Company, provided that the director or officer acted in good faith and had reasonable basis to believe that the 
act would not harm the Company;

a monetary obligation imposed on him in favor of a third party;

reasonable litigation expenses, including attorney fees, incurred by the director or officer as a result of an administrative enforcement proceeding 
instituted against him; or

a payment imposed on the director or officer in favor of an injured party as set forth in Section 52(54)(a)(1)(a) of the Israeli Securities Law, 5728-1968, 
as amended (the “Securities Law”).

a financial liability incurred or imposed on him in favor of another person in accordance with a judgment, including a judgment given in a settlement or 
an award of an arbitrator that is approved by a court, provided that any undertaking in advance to indemnify is limited to events that, in the opinion of 
the Company’s Board of Directors, are foreseeable in light of the Company’s actual activity at the time of granting the undertaking and limited to a 
sum or criteria determined by the Company’s Board of Directors to be reasonable under the circumstances;

reasonable litigation expenses, including legal fees, incurred in connection with an investigation or proceeding conducted against him by an authority 
authorized to conduct such an investigation or proceeding, and which concluded without an indictment against him and without a financial sanction in 
lieu of a criminal proceeding (except for an offense that does not require proof of criminal intent), or in connection with a financial sanction;

reasonable litigation expenses, including legal fees, incurred by the director or officer or which he was ordered to pay by a court, within the framework 
of proceedings filed against him by or on behalf of the Company, or by a third party, or in a criminal proceeding in which he was acquitted, or in a 
criminal proceeding in which he was convicted of an offense which does not require a criminal intent;



Exemption. The Company is entitled to exempt a director or officer in advance from any or all of his liability for damage in consequence of a breach of the 
duty of care toward the Company, except in connection with illegal distributions to shareholders.

Limitations. The Companies Law provides that a company may not provide its directors or officers with insurance or indemnification or exempt its directors
or officers from liability with respect to the following:

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the Company’s directors, officers or controlling persons 
pursuant to the foregoing provisions, the Company has been informed that in the opinion of the Securities and Exchange Commission, such indemnification is 
against public policy as expressed in the Securities Act and is therefore unenforceable as a matter of United States law.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
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reasonable litigation expenses, including attorney fees, incurred by the director or officer as a result of an administrative enforcement proceeding 
instituted against him; or

a payment imposed on the director or officer in favor of an injured party as set forth in Section 52(54)(a)(1)(a) of the Securities Law.

breach of the duty of loyalty toward the company, unless, with respect to insurance coverage or indemnification, the director or officer acted in good 
faith and had a reasonable basis to believe that the act would not harm the company;

an intentional or reckless breach of the duty of care;

an act done with the intention of illegally deriving a personal profit; or

a fine imposed on the director or officer.

Exhibit 
Number 

4.1 Memorandum of Association of Israel Chemicals Ltd. (unofficial translation from original Hebrew) (incorporated herein by reference to 
Exhibit 3.1 to the Company’s Registration Statement on Form F-1, filed with the Commission on September 12, 2014 (Registration File No. 
333-198711).

4.2 Articles of Association of Israel Chemicals Ltd. (unofficial translation from original Hebrew) (incorporated herein by reference to Exhibit 3.2 
to the Company’s Registration Statement on Form F-1, filed with the Commission on September 12, 2014 (Registration File No. 333-198711).

4.3 Registration Rights Agreement, dated September 12 , 2014 by and among Israel Chemicals Ltd. and Israel Corporation Ltd. (incorporated 
herein by reference to Exhibit 4.8 to the Company’s Annual Report on Form 20-F, filed with the Commission on March 20, 2014 
(Registration File No. 001-13742).

5.1 Opinion of Goldfarb Seligman & Co., Israeli counsel of Israel Chemical Ltd., as to the validity of the ordinary shares.

23.1 Consent of Somekh Chaikin, a member firm of KPMG International, independent registered public accounting firm.

23.2 Consent of Goldfarb Seligman & Co., Israeli counsel of Israel Chemical Ltd. (included in Exhibit 5.1).

24.1 Powers of attorney (included on signature pages hereto).

99.1 Equity Compensation Plan (2014) dated August 6, 2014 (unofficial translation from original Hebrew).



Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by 
those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the 
Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new 
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination 
of the offering.

(4) To file a post-effective amendment to the Registration Statement to include any financial statements required by Item 8.A of Form 20-F at the start 
of any delayed offering or throughout a continuous offering. Financial statements and information otherwise required by Section 10(a)(3) of the Act need 
not be furnished, provided, that the registrant includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant to 
this paragraph (a)(4) and other information necessary to ensure that all other information in the prospectus is at least as current as the date of those financial 
statements.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s 
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to 
Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to 
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective 
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration 
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities 
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range 
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and 
price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective Registration Statement;

(iii) To include any material information with respect to the Plan not previously disclosed in this Registration Statement or any material change to 
such information in this Registration Statement;



(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant 
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission such 
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against 
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the 
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, 
the Registrant will, 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 by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such 
issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant, Israel Chemicals Ltd., certifies that it has reasonable grounds to 
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in Tel Aviv, Israel, on the 6th day of July 2015.
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ISRAEL CHEMICALS LTD.

By: /s/ Kobi Altman
Name: Kobi Altman
Title: Executive Vice President and Chief Financial 

Officer

By: /s/ Lisa Haimovitz
Name: Lisa Haimovitz
Title: Vice President, General Counsel and Corporate 

Secretary



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below, constitutes and appoints each of Kobi Altman, Israel 
Dreyfuss and Lisa Haimovitz as his or her true and lawful attorney-in-fact and agent, upon the action of such appointee, with full power of substitution and 
resubstitution, to do any and all acts and things and execute, in the name of the undersigned, any and all instruments which each of said attorneys-in-fact and 
agents may deem necessary or advisable in order to enable Israel Chemicals Ltd. to comply with the Securities Act, and any requirements of the Commission in 
respect thereof, in connection with the filing with the Commission of this Registration Statement under the Securities Act, including specifically but without 
limitation, power and authority to sign the name of the undersigned to such Registration Statement, and any amendments to such Registration Statement 
(including post-effective amendments), and to file the same with all exhibits thereto and other documents in connection therewith, with the Commission, to sign 
any and all applications, registration statements, notices or other documents necessary or advisable to comply with applicable state securities laws, and to file 
the same, together with other documents in connection therewith with the appropriate state securities authorities, granting unto each of said attorneys-in-fact and 
agents full power and authority to do and to perform each and every act and thing requisite or necessary to be done in and about the premises, as fully and to all 
intents and purposes as the undersigned might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents may 
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the 
capacities and on the dates indicated:
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Signature Title Date

/s/ Stefan Borgas
 Stefan Borgas

Chief Executive Officer and Director (principal 
executive officer) July 6, 2015

/s/ Kobi Altman

 Kobi Altman
Executive Vice President and Chief Financial 
Officer (principal financial officer) July 6, 2015 

/s/ Israel Dreyfuss
 Israel Dreyfuss Controller July 6, 2015 

/s/ Nir Gilad
 Nir Gilad

Chairman of the Board of Directors July 6, 2015 

/s/ Yaacov Dior
 Yaacov Dior 

Director July 6, 2015 

/s/ Shimon Eckhaus
 Shimon Eckhaus 

Director July 6, 2015 

 /s/ Ovadia Eli 
 Ovadia Eli 

Director July 6, 2015 
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Signature Title Date

/s/ Dr. Miriam Haran 
 Dr. Miriam Haran Director  July 6, 2015

/s/ Aviad Kaufman 
 Aviad Kaufman 

Director July 6, 2015 

/s/ Victor Medina 
Victor Medina Director  July 6, 2015

/s/ Geoffrey Merszei
Geoffrey Merszei Director  July 6, 2015

/s/ Prof. Yair Orgler
Prof. Yair Orgler Director  July 6, 2015

/s/ Avisar Paz
Avisar Paz Director  July 6, 2015

/s/ Eran Sarig 
Eran Sarig Director  July 6, 2015

/s/ Donald J. Puglisi 
Donald J. Puglisi Authorized U.S. Representative  July 6, 2015



EXHIBIT INDEX
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Exhibit 
Number 

4.1 Memorandum of Association of Israel Chemicals Ltd. (unofficial translation from original Hebrew) (incorporated herein by reference to 
Exhibit 3.1 to the Company’s Registration Statement on Form F-1, filed with the Commission on September 12, 2014 (Registration File No. 
333-198711).

4.2 Articles of Association of Israel Chemicals Ltd. (unofficial translation from original Hebrew) (incorporated herein by reference to Exhibit 3.2 
to the Company’s Registration Statement on Form F-1, filed with the Commission on September 12, 2014 (Registration File No. 333-198711).

4.3 Registration Rights Agreement, dated September 12 , 2014 by and among Israel Chemicals Ltd. and Israel Corporation Ltd. (incorporated 
herein by reference to Exhibit 4.8 to the Company’s Annual Report on Form 20-F, filed with the Commission on March 20, 2014 
(Registration File No. 001-13742).

5.1 Opinion of Goldfarb Seligman & Co., Israeli counsel of Israel Chemical Ltd., as to the validity of the ordinary shares.

23.1 Consent of Somekh Chaikin, a member firm of KPMG International, independent registered public accounting firm.

23.2 Consent of Goldfarb Seligman & Co., Israeli counsel of Israel Chemical Ltd. (included in Exhibit 5.1 hereto).

24.1 Powers of attorney (included on signature pages hereto).

99.1 Equity Compensation Plan (2014) dated August 6, 2014 (unofficial translation from original Hebrew).



EXHIBIT 5.1

OPINION OF COUNSEL

Goldfarb Seligman & Co.
Electra Tower

98 Yigal Alon Street
Tel Aviv 6789141, Israel

July 6, 2015

Ladies and Gentlemen:

We refer to the Registration Statement on Form S-8 (the “Registration Statement”) to be filed on or about the date hereof with the Securities and
Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”), on behalf of Israel Chemicals Ltd., an Israeli company (the
“Company”), relating to the registration of 75,970,492 of the Company’s ordinary shares, par value NIS 1.00 per share (the “Shares”), issuable under the
Company’s Equity Compensation Plan (2014) (the “Plan”).

We are members of the Israeli bar and we express no opinion as to any matter relating to the laws of any jurisdiction other than the laws of Israel.

In connection with this opinion, we have examined such corporate records, other documents and such questions of Israeli law as we have considered
necessary or appropriate for the purposes of this opinion.  In such examination, we have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all copies submitted to us, the authenticity of the originals of such copies and,
as to matters of fact, the accuracy of all statements and representations made by officers of the Company.

Based on the foregoing and subject to the qualifications stated herein, we advise you, that in our opinion, the Shares, when paid for and issued upon the
exercise or conversion of awards in accordance with the Plan, will be duly authorized, validly issued, fully paid and non-assessable.

This opinion is rendered as of the date hereof, and we undertake no obligation to advise you of any changes in applicable law or any other matters that
may come to our attention after the date hereof that may affect this opinion.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.  In giving such consent, we do not thereby admit that we are
in the category of persons whose consent is required under Section 7 of the Securities Act, or the rules and regulations promulgated thereunder, nor do we
thereby admit that we are experts with respect to any part of the Registration Statement within the meaning of the term “experts” as used in the Securities Act or
the rules and regulations promulgated thereunder.
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Israel Chemicals Ltd.
Millennium Tower
23 Aranha Street 
Tel Aviv, 61202 Israel
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Sincerely yours,

/s/ Goldfarb Seligman & Co.
Goldfarb Seligman & Co.



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Israel Chemicals Ltd.

We consent to the use of our report dated March 19, 2015, with respect to the consolidated statements of financial position of Israel Chemicals Ltd. and 
subsidiaries as of December 31, 2014 and 2013, and the related consolidated statements of income, comprehensive income, changes in equity and cash flows, 
for each of the years in the three-year period ended December 31, 2014, incorporated herein by reference.

/s/ Somekh Chaikin 
Somekh Chaikin
Certified Public Accountants (Isr.)
Member Firm of KPMG International

Tel Aviv, Israel

July 5, 2015
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EXHIBIT 99.1

ISRAEL CHEMICALS LTD. (“ICL” OR THE “COMPANY”)

Equity Compensation Plan (2014)

This plan, as updated from time to time, shall be entitled “Israel Chemicals Ltd. – Equity Compensation Plan (2014)” (the “Plan”).
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1. Title

2. Purpose of the Plan

2.1 The purpose of the Plan is to allocate the CEO, directors, officeholders and employees of the Company and of companies controlled by the 
Company (the “Offerees”) (in this Plan, the term the “Company” also refers to companies controlled by the Company, unless otherwise indicated 
by the context), options for the purchase of ordinary shares of ILS 1.00 nominal value (the “Shares” or “Company Shares”) each of the Company 
(the “Option Warrants” or the “Options”) or Shares of restricted shares (as defined in Section 14 hereunder) or restricted share units (as defined 
in Section 15 hereunder), according to this Plan as approved by the Compensation and Human Resources Committee and the Company Board of 
Directors (the “Board”) and subject to the provisions of Section 102 of the Income Tax Ordinance (New Version), 1961 (“Income Tax 
Ordinance”) and the rules enacted by virtue thereof, as amended from time to time (the “Rules”). Shares stemming from the exercise of the 
Options or the exercise of restricted share units shall be referred to in this Plan: “Exercise Shares”.

2.2 The purpose of the Plan is to incentivize the Offerees to continue and contribute to the Company’s success in the future, success which is expected 
to be expressed, among other things, in the long-term business results, in the price of the Company’s Share in the Tel Aviv Stock Exchange Ltd. 
(“TASE”), and thereby to further the best interest of the Company and to increase its profits in the long-term.

3. The Offerees

3.1 The Offerees in the private offering are, or shall be at the time of the offering or future private offerings by virtue of the Plan, as the case may be, 
directors, officeholders or other senior officials in managerial positions of the Company or companies under its control, in Israel and abroad, 
according to this Section 3.1.



The provisions of this Plan respecting Section 102 of the Income Tax Ordinance do not apply to Offerees who are not Israeli, who shall be subject 
to the tax laws of their place of residence.

Despite the foregoing, the Board may determine that, in case on the time of exercise (as defined hereunder) the closing rate of the Company's share 
on the trading day immediately prior the time of exercise ("Share Value") is more than double the Exercise Price (the "Maximal Share Value"), 
the quantity of Exercise Shares shall be adjusted in a manner whereby the multiplication of the number of Exercise Shares allocated to the Offeree 
in actuality by the Share Value shall equal the multiplication of the number of exercised Options by the Maximal Share Value. In the event of the 
cases described in Section 13.1-13.3 below, the required adjustments shall be made. A share fraction resulting of the foregoing calculation shall be 
rounded up to a complete share. Immediately after exercise, the entire quantity of exercised Options shall expire.

Example solely for the purpose of illustration:

Number of Options – 100

Exercise Price – ILS 60

Share Value – ILS 130

2
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4. Terms of the Options

4.1 The Option Warrants shall be allocated to the Offerees without consideration.

4.2 Each Option Warrant shall grant the right to receive from the Company or any person on its behalf, by way of allocation or transfer (as specified in 
this Section 4.2 and Section 4.3 below) one ordinary share on the name of the Company, of ILS 1.00 nominal value, in return for payment of the 
exercise price, as defined hereunder. The exercise price for each share underlying an Option Warrant shall equal the average closing price of the 
Company share in the 30 trading days prior to the time on which the Board passed a resolution respecting the relevant private offering, subject to 
any law and to adjustments as provided in Section 13 below. The Board may determine that the exercise price shall be linked to the Consumer 
Price Index, with the base index being the index known at the time of the Board's resolution ("Base Index"), and the exercise price shall increase 
or decrease according to the ratio between the known index at the time of exercise and the Base Index. Notwithstanding the aforesaid, the exercise 
price for Offerees who are residents of the United States and/or subject to U.S. tax laws shall not be linked to the Consumer Price Index. The 
exercise price determined as described above, including linkage to the Consumer Price Index as aforesaid respecting Option Warrants, as 
determined by the Board, shall hereafter be referred to as the "Exercise Price".



Maximal Share Value – ILS 120

Multiplication of number of Options by Maximal Share Value – ILS 12,000

The number of Exercise Shares actually allocated equals ILS 12,000/130

I.e., according to the above example, the Offeree shall pay for the exercise of 100 Options the Exercise Price of ILS 6,000 and the number of 
Exercise Shares actually allocated to the Offeree in this case shall be 93 Shares

(rounded up from 92.3).

And between:

In the event of the cases specified in Sections 13.1-13.3 hereunder, the required adjustments shall be made.

The difference shall constitute the benefit amount stemming for the Offeree at the time of exercise (hereinafter: the “Benefit 
Amount”).
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4.3 Alternately, and at the sole discretion of the Company, the Company may, upon exercise of the Options, allocate Shares to the Offerees, or transfer 
unto them Shares held, or to be held, by the Company or another company controlled by it, at the value of the benefit alone, as specified below:

4.3.1 The number of Exercise Shares to which each Offeree shall be entitled at the time of exercise of Option Warrants (as defined in Section 
6.5 hereunder), shall be calculated according to the difference between:

4.3.1.1 The closing rate in TASE of the Company's share on the trading day immediately prior the time of exercise and no more than an amount 
equal to double the Exercise Price insofar as a Maximal Share Price is determined, as specified in Section 4.2 above (hereinafter: the 
“Effective Rate”), multiplied by the number of shares underlying the Option Warrants respecting which the exercise notice was given.

4.3.1.2 The Exercise Price multiplied by the number of shares underlying the Option Warrants respecting which the exercise notice was given.

4.3.2 The Company shall allocate to the Offerees, or transfer unto them Shares held, or to be held, by the Company or another company 
controlled by it, a quantity of Shares whose market value in TASE on the trading day immediately prior the time of exercise (minus the 
nominal value of the company share, insofar as paid by the Offerees in actuality) equaling the Benefit Amount alone. A share fraction



resulting from the aforesaid calculation shall be rounded up to a complete share.

In the case of Share allocation according to this Section, the following terms shall apply: the Company shall transform into share capital a 
portion of its profits or from a premium on shares or from any other source included in its equity according to its financial statements, up 
to the rate of the nominal value of the Exercise Shares, all as provided in Section 304 of the Companies Law, 1999 (the “Companies 
Law”). If that is not possible, the Offeree shall pay only the nominal value of the Exercise Shares. It is hereby clarified that in any case of 
Share allocation according to this Section, the exercise shall be executed in a manner whereby the nominal value of the Shares is paid (or 
capitalized, as the case may be) by the Company or by the Offeree, subject to any law, including the provisions of the Companies Law, 
respecting distribution.

The Option Warrants, restricted share units and/or restricted shares, shall be allocated to a trustee in accordance with the terms of a capital gains via 
trustee route as provided in Section 12.4 hereunder (the “Trustee”), on behalf of the Offerees, following and subject to receipt of all approvals required 
by law.

The effective date shall be the date on which the Board approves allocation of the Option Warrants, restricted share units and/or restricted shares to the 
Offeree (the “Effective Date”). Insofar as law requires an approval by the general meeting of the Company’s shareholders, the Effective Date shall be 
the date of such approval by the general meeting.
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5. Vesting of the Options, restricted share units and/or Shares in the hands of a trustee

6. The exercise right, restriction and manner of exercise of the Option Warrants, restricted share units and restricted shares

6.1 Unless otherwise determined by the Board, all Option Warrants, restricted share units or restricted shares allocated to the Offerees shall be 
exercisable (“matured”) in three equal portions, as detailed below:

6.1.1 One third (1/3) of the quantity of Option Warrants, restricted share units or restricted shares allocated to each Offeree shall “mature” upon 
the lapse of 24 months after the Effective Date;

6.1.2 One third (1/3) of the quantity of Option Warrants, restricted share units or restricted shares allocated to each Offeree shall “mature” upon 
the lapse of 36 months after the Effective Date;



1 It is hereby clarified that, wherever in this Plan reference is made to the granting of Exercise Shares to an Offeree or the Trustee on his/her behalf, as the case 
may be, it signifies the registration of the Shares in favor of the Offeree or Trustee, as the case may be, with a member of TASE, in a manner whereby such 
Shares are registered in the Company's Shareholders Registry on the name of the nominee company.
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6.1.3 One third (1/3) of the quantity of Option Warrants, restricted share units or restricted shares allocated to each Offeree shall “mature” upon 
the lapse of 48 months after the Effective Date.

6.2 Each Offeree may exercise according to the terms of the Plan (including as specified in Section 9 hereunder), the Option Warrants, in whole or in 
part, as of the “maturity” date of each portion and no later than the lapse of 24 months of such date (the “Last Exercise Date”). In case the Last 
Exercise Date occurs on a day which is not a business day in Israeli banks and a trading day in TASE, the Last Exercise Date shall be deferred to 
the next subsequent business day which is also a trading day in TASE.

6.3 An Offeree who wishes to exercise into Shares the Option Warrants, to which he/she is entitled, according to all terms of the Plan, shall deliver to 
the Company and the Trustee a written notice, signed by him/her, in the format determined by the Company (the “Exercise Notice”). The Exercise 
Notice shall include, among other things, the identity of the Offeree and the number of Option Warrants he/she seeks to exercise. Discretion as to 
whether or not to exercise and the timing of payment of the Exercise Price is given to each and every Offeree and not to the Trustee.

6.4 The Offeree shall pay the Company the consideration owed to the Company for the Exercise Shares allocated to the Offeree according to the 
Exercise Notice in a manner determined by the Company, except in case the Company elects to exercise its right according to Section 4.3 above.

6.5 On the first trading day after the Company receives the Exercise Notice, complete and signed by the Offeree and after he/she has paid the 
consideration as provided in Section 6.4 above (the “Exercise Date”), the Company shall allocate the Exercise Shares to the Trustee,1 when, in 
case the Company elected to exercise its right according to Section 4.3 above, the provisions of said Section 4.3 shall apply.

6.6 Option Warrants that are not exercised by the Last Exercise Date (as provided in Section 6.2 above) shall expire, shall not grant any right to 
compensation or indemnification and shall become invalid.

6.7 Exercise of the restricted share units into Exercise Shares shall be executed as detailed in Section 15.2 hereunder.
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6.8 Despite the aforesaid it is hereby clarified that, according to TASE regulations, the exercise of Options or restricted share units into Shares shall 
not be executed on the Effective Date for the distribution of bonus shares, an offering by way of rights, distribution of dividend, share 
consolidation, share split or equity reduction (any one of the foregoing shall be referred to in this Section a “Company Event”), and such exercise 
shall be deferred to the subsequent trading day. Additionally, in case the X day of a Company Event occurs prior to the Effective Date of a 
Company Event (as these terms are defined in TASE regulations), an exercise of Options or restricted share units into Shares shall not be executed 
on such X day and the exercise shall be deferred to the subsequent trading day.

7. Rights attached to Exercise Shares stemming from the exercise of Option Warrants and restricted share options

7.1 The Exercise Shares shall bear, immediately upon allocation thereof, equal rights for all intents and purposes, to the ordinary shares existing in the 
Company’s share capital at the time of this Plan, and shall grant, among other things, the same rights to receive notices and participate in general 
meetings of the Company, to receive dividends or any other distribution and to receive surplus assets in case of liquidation.

7.2 In any event where, according to the terms of the Plan, an Offeree is entitled to be granted rights and/or bonus shares and/or any other right by 
virtue of the Option Warrants and/or restricted share units and/or Exercise Shares (hereinafter: the “Rights”), and at the Effective Date for the 
distribution of the Rights the Option Warrants and/or restricted share units and/or Exercise Shares are held by the Trustee, the Rights shall be 
transferred to the Trustee, who shall withhold tax according to any law, insofar as applicable, and all such Rights shall be allocated to the Trustee 
on behalf of the Offerees and held by the Trustee until the lapse of the minimal trust period (as defined in Section 12.4 hereunder) of the Options 
and/or restricted share units for which the Rights were allocated, and the terms of the tax route shall apply to such additional Rights.

7.3 In any case where the Company shall distribute a cash dividend and, at the Effective Date for such dividend distribution the Trustee held Exercise 
Shares on behalf of any Offeree, the Company shall transfer unto the Trustee dividend amounts for the Exercise Shares held by the Trustee as 
aforesaid for each Offeree, the Trustee shall withhold tax by law, inasmuch as required, and thereafter transfer the dividend amounts (after tax 
withholding) unto the Offeree. Notwithstanding the provisions of Section 7.1 above, as long as, according to the terms of the Plan, Exercise Shares 
are held on behalf of the Offerees by the Trustee and have yet to be transferred unto the Offerees, such Shares shall not grant any right to receive 
notices and to participate in general meetings of the Company.
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8. Restrictions on performing actions respecting the Option Warrants, restricted share units, restricted shares and Exercise Shares

8.1 The Option Warrants, restricted share units and restricted shares, as the case may be, are a personal right which cannot be transferred, assigned, 
encumbered, whether voluntarily or otherwise (except to the inheritors of a deceased Offeree by way of a last will or inheritance laws, provided 
that they consent to the terms thereof). The Option Warrants and restricted share units shall not be listed for trade on TASE. The restricted shares 
and the Shares stemming from exercise of the Option Warrants and restricted share units shall be listed for trade on TASE.

8.2 The Option Warrants, restricted share units and restricted shares, as the case may be, granted to Offerees who are residents of Israel, shall be 
allocated to the Trustee according to Section 102 of the Income Tax Ordinance. Accordingly, the Option Warrants, restricted share units and 
restricted shares, or the Exercise shares, as the case may be, shall be held by the Trustee, according to the provisions of Section 102 of the Income 
Tax Ordinance, for the duration of the minimal trust period, all as provided in Section 12 hereunder.

8.3 The Trustee may not transfer the Option Warrants, restricted share units and restricted shares, granted according to this Plan to any third party, 
including an Offeree, except in accordance with instructions received from the Company and subject to applicable law.

8.4 The transfer of rights to Option Warrants and/or restricted share units and/or restricted shares and/or Exercise Shares according to a last will or 
according to inheritance laws shall be valid and bind the Company only after the Company has been delivered the following approvals, signed and 
certified by a notary:

[a] A written request for transfer and a copy of a legal document creating and affirming the right of such person to act with respect to the 
estate of the Offeree and which creates or affirms the right of the transferee;

[b] A written consent of the transferee to pay any amount respecting the Option Warrants, restricted share units and/or restricted shares in 
accordance with the Plan and consent to pay any required amount pursuant to the provisions of the Plan, as well as consent to abide by all 
provisions of the Plan;



The Exercise Shares and the restricted shares (subject to the provisions of Section 14 hereunder) are subject to restrictions according to the 
provisions of the Company’s articles of association.
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[c] All other evidence required, in the view of the Board, in order to establish the right for the transfer of Option Warrants, restricted share 
units and/or restricted shares and/or Exercise Shares, and the validity of such transfer.

9. Terms of the Plan in case of termination of employment relations

9.1 In case of termination of employment relations between the Company and the Offeree due to the voluntary retirement of the Offeree and not due to 
incapacity caused by health problems (“Disability”), the Offeree shall be entitled to exercise only the matured Option Warrants which have yet to 
be exercised into Shares and which have not expired until the date of termination of his/her employment, and these may be exercised for a period 
of 90 days of such date (or, in case the restriction date according to Section 102 of the Income Tax Ordinance has yet to lapse, according to the 
later). The remainder of Option Warrants shall expire at the time of employment termination.

9.2 In case of termination of employment relations due to Disability or demise – the Offeree (or his/her inheritors) shall be entitled to exercise the 
matured Option Warrants and not yet exercised into Shares for a period of twelve (12) months after such termination of employment relations.

9.3 In case of termination of employment relations under circumstances which, in the Company’s view, grant it legal right to terminate the employee 
without severance pay, including the commission of criminal offenses and breach of trust, all Option Warrants offered to the Offeree according to 
this Plan, including those that have matured and which he/she has yet exercised in actuality, shall immediately expire at the date of giving notice of 
termination.

9.4 In case of termination of employment relations on any grounds not described in Subsections 9.1-9.3 above, the Offeree shall be entitled to exercise 
only the Option Warrants which have matured until the day of his/her termination which have yet to be exercised into Shares, and which have yet 
to expire, and these may be exercised until their Exercise Date. The remainder of Option Warrants shall expire upon the day of employment 
termination.

9.5 The Offerees right to Option Warrants granted him/her under this Plan or to exercise them shall not end or expire or be accelerated solely due to 
the fact that such Offeree has moved on from the Company to a new position as an employee or officeholder of a company controlled by the 
Company, or vice versa.



“Change in Control” – including by way of sale of shares (including in return for an exchange of shares), distribution of dividend in kind or 
allocation of shares to a third party.

“Control” – for the purposes of this Section – as defined in the Securities Law.

9
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9.6 The Board may alter the provisions of this Section 9 (and/or any one thereof) at its absolute discretion.

9.7 In this Section 9, the date of termination of employment relations is the end date of the employee-employer relations between the Offeree and the 
Company, or the lapse of the advance notice period (or adjustment period, if any), according to the later.

9.8 In case the engagement with the Company of an Offeree who served as director in the Company at the time of allocation is terminated, for any 
reason whatsoever, the provisions of Sections 9.1-9.7 above shall apply, mutatis mutandis. For the purpose of Section 9.7 – the “date of 
employment relations termination” shall be viewed, respecting directors, as the day of termination of a director’s term in office, for whatever 
reason.

9.9 In the case of termination of employment relations with an Offeree in the Company who was granted restricted shares, the provisions of Section 
14.7 hereunder shall apply.

9.10 In the case of termination of employment relations with an Offeree in the Company who was granted restricted share units, the provisions of 
Section 15.4 hereunder shall apply.

10. Changes in control

10.1 In case notice is given respecting the termination of employment relations, for any reasons whatsoever, except in the case specified in Section 9.3 
above, during a period of 180 days after completion of a change in control over the Company, immediately prior to the date of termination of 
employment relations as aforesaid, the right of the Offerees to exercise all Option Warrants and/or restricted share units allocated them, including 
those that have yet to “mature”, as the case may be, shall be formed, and they may exercise them as of such date and until their Exercise Date as 
provided in Section 6.2 above. Furthermore, in the case specified in this Section, the restricted shares shall mature immediately prior to such 
termination of employment relations.

11. Restructuring or merger



In case of merger of the Company with or into another company, whether by way of an exchange of shares, purchase in cash or otherwise, or sale of all (or 
the vast majority) of the Company’s assets or activity or its issued share capital or any other occurrence of a similar corporate nature and any similar action 
(all of these jointly: “Restructuring or Merger”) and subject to any law, the Board shall determine one of the following alternatives:

For the purposes of this Section, the term “new company” shall refer to the company with which a merger is executed, with which a sale transaction is 
executed or which would come in the stead of the Company following such Restructuring or Merger or any similar transaction. For the removal of doubt it 
is hereby clarified that, in case that as a result of a Restructuring or Merger event control over the Company is transferred, the provisions of Section 10 shall 
apply.
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11.1 Each Option and/or restricted share unit shall be replaced by or converted into an option and/or restricted share unit of equal value in the new 
company resulting from the Merger or sale, and the Board may make, for such purpose, changes in the Exercise Price, if and inasmuch as required, 
all subject to the Board’s discretion; or

11.2 Each Option and/or restricted share unit shall be adopted by the new company so that it may be exercised into a share of the new company, subject 
to adjustments and changes as determined by the Board; or

11.3 Each Option and/or restricted share unit shall be cancelled or returned to the Company, and the Company shall pay the entitled employee a 
pecuniary compensation for the cancellation or return of such Option and/or restricted share unit, provided that the value of the benefit entailed in 
such compensation is no less than the value of such benefit as measured at the time of cancellation or return, as the case may be; or

11.4 Any action and/or similar adjustment respecting the Options and/or restricted share units and the terms thereof, as it deems fit.

11.5 Upon completion of such Restructuring or Merger, the Options and/or restricted share units shall expire.

11.6 Treatment of restricted shares shall be according to the treatment of ordinary Company shares in the case of Restructuring or Merger, subject to the 
maturity periods of the restricted shares.

12. Tax implications and allocation to the Trustee



Following are the details of certain provisions respecting taxation for the allocation of the Options and/or restricted share units and/or restricted shares and 
the exercise thereof:
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12.1 Any tax liability for the allocation of the Options and/or restricted share units and/or restricted shares to the Offerees (including income tax, capital 
gains tax, national insurance and health tax) and any other compulsory payment applicable due to the granting of the Option Warrants and/or 
restricted share units and/or restricted shares, the exercise thereof or the sale of Exercise Shares and/or restricted share units and/or restricted 
shares and/or released shares, shall apply to the Offerees. The Trustee and the Company may withhold any amount that must be withheld by law.

12.2 The Option Warrants and/or restricted share units and/or restricted shares allocated to Offerees in Israel shall be subject to the provisions of 
Section 102 of the Income Tax Ordinance and all Regulations promulgated by virtue thereof (jointly, above and below: “Section 102”). The 
Company has elected that the allocation of Offerees who are residents of Israel shall be via a trustee, in the capital gains route.

12.3 The provisions of Section 102 respecting the capital gains route provide, among other things, at the time of this Plan, as follows:

The Options and/or restricted share units and/or restricted shares and the Shares stemming from the exercise of the Options and/or restricted 
share units shall be held by a trustee for a period of no less than two years after the time of allocation;

The income obtained by the Offeree from the allocation of the Options and/or restricted share units and/or restricted shares shall not be taxable
at the time of allocation;

The tax liability in the hands of the employee respecting the “benefit value portion” at the time of allocation of the Options and/or restricted 
share units and/or restricted shares shall be calculated according to the tax rate applying to him/her. For this purpose, the “benefit value 
portion” shall be calculated according to the average value of the Company share in TASE in the 30 trading days prior to the time of 
allocation of the Options and/or restricted share units and/or restricted shares, after deduction of the cost of exercising the Options and/or 
restricted share units and/or restricted shares, as the case may be;

The remaining benefit value shall be liable to tax at the rate applying to capital gains according to Section 102 (currently 25%);

In the allocation of Options and/or restricted share units and/or restricted shares as aforesaid, the company employing the Offeree may enter a 
salary expense at the amount of the employee’s income, to which tax shall apply according to the marginal tax rate. The company may not 
enter an expense



for tax purposes for the employees benefit value subject to the tax rate applying to capital gains according to Section 102 (currently 25%).

The aforesaid should not be viewed as taxation advice, and each Offeree should examine the taxation status applicable to him/her and decide if and 
how to act according to his/her specific personal circumstances.
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12.4 Accordingly:

Allocation to Offerees shall not take place except after the requirements of the capital gains route provided in Section 102 of the Income Tax 
Ordinance have been met.

Prior to the allocation of the Options and/or restricted share units and/or restricted shares to the Offerees, the Company shall engage with a 
trustee (the “Trustee”), who shall hold the Options and/or restricted share units and/or restricted shares in trust on behalf of the Offerees until 
exercise of the Option Warrants and/or restricted share units (or the expiration thereof, as the case may be), or until lapse of the restriction of 
the restricted shares, as the case may be, and shall also hold the Exercise Shares stemming from the exercise of the Options and/or restricted 
share units and also the restricted shares until the lapse of no less than 24 months after the day of allocation (the “Minimal Trust Period”).

12.5 Notwithstanding any other provision in this Section it is clarified that the transfer of Exercise shares and/or restricted shares and/or released shares 
from the Trustee unto an Israeli Offeree or from an Israeli Offeree to any third party (including sale thereof) shall only be possible after the lapse 
of the Minimal Trust Period and payment of the applicable tax. Despite the aforesaid, a transfer of Exercise Shares and/or restricted shares and/or 
the released shares may be allowed even prior to the lapse of the Minimal Trust Period, after payment or withholding of tax insofar as required, 
and shall be performed in accordance with the provisions, terms and arrangement as shall be agreed between the Company and the Trustee and 
subject to the provisions of Section 102 or the provisions of any law and to any agreement with tax authorities.

12.6 Despite all of the above and below statements, Offerees according to this Plan may also include Offerees whose place of residence and 
employment is outside Israel, and therefore the provisions of Section 102 may not be inapplicable to them. The Options and/or restricted share 
units and/or restricted shares for such Offerees shall be vested at the time of allocation in the hands of the Trustee, and exercise of Options and/or 
restricted share units shall be done through the Trustee in the same manner provided in this Plan without the application of restrictions according to
Section 102.



The contents of this Section 12 does not presume to be an authorized interpretation of legal provisions relating to the taxes which may apply 
respecting the granting of offered Options and/or restricted share units and/or restricted shares to the Offerees, and does not substitute legal and 
professional advice in that matter. Each of the Offerees (including Offerees as specified in Section 12.6 above) should consider the various taxation 
implications and aspects and consult their professional advisors, including legal and taxation advice, taking into account his/her particular 
circumstances.
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13. Adjustments due to distribution of bonus shares and/or allocation by way of rights and/or split or consolidation of capital and/or distribution of 
dividend

13.1 In case the Company distributes bonus shares after the allocation of Option Warrants or restricted share units according to this Plan, then the 
number of Exercise Shares for the exercise of Option Warrants or restricted share units yet to be exercised in Shares and yet to expire until the 
Effective Date respecting the right to receive bonus shares, shall be increased by way of adding the appropriate number, without additional 
payment, of shares to which the Offeree was entitled as bonus shares had he/she exercised the Options or restricted share units which have yet to 
be exercised by the Effective Date respecting the right to receive bonus shares, immediately prior to the Effective Date respecting the distribution 
of such bonus shares. It is hereby clarified that the Exercise Price of the Options or restricted share units (insofar as determined) shall not change 
in the case of distribution of bonus shares; however, the payment for each share shall be reduced accordingly, by virtue of the increase in the 
number of Shares stemming from each Option or restricted share unit.

13.2 In case the Company offers its shareholders securities of any kind by way of issuance of rights, the Exercise Price of the Option Warrants or 
restricted share units (insofar as determined) shall not be adjusted; however, the number or Exercise shares for the exercise of Option Warrants or 
restricted share units yet unexercised at the Effective Date respecting the right to acquire rights in the issuance of rights, shall be adjusted 
according to the benefit component entailed in the rights, which shall be calculated according to TASE guidelines, as shall be in force at the 
Effective Date.

13.3 In any case of split or consolidation of the Company’s share capital, or any corporate capital event of a substantially similar nature, the Company 
shall execute the changes or adjustments required in order to prevent dilution of expansion of the rights of an Offeree within the framework of this 
Plan as pertain to the number or class of Exercise shares underlying the Options or restricted share units yet unexercised by the Offeree and/or as 
pertains to the Exercise Price of each Option or restricted share unit (insofar as determined).
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13.4 In case the Company distributes a cash dividend, the Effective Date for the distribution thereof shall occur after the allocation of Option Warrants 
according to this Plan, then on the X day the Exercise Price of Option Warrants yet unexercised and yet unexpired until that time shall be reduced 
by the amount of dividend per share (gross) according to its amount in ILS. For the removal of doubt, the Exercise Price shall in any event not be 
reduced below the nominal value per share. It is hereby clarified that the provisions of this Section 14.3 shall not apply to Offerees who are 
residents of the United States or subjected to U.S. tax laws. Adjustments due to the distribution of a dividend distributed for restricted shares shall 
be made according to Section 14.5 hereunder.

13.5 In case as a result of the adjustments described in this Section, the Company is required to allocate share fractions, the Company shall not allocate 
share fractions as aforesaid, and the number of Shares allocated to an Offeree shall be rounded up to the nearest complete number.

13.6 It is hereby clarified that an Offeree’s right to additional Exercise Shares as a result of adjustments according to the provisions of this Section 13 
shall only apply at the time of exercise of the Option Warrants or restricted share units.

14. Shares and restricted shares

14.1 Subject to the sole discretion of the Board, the Board may grant, according to this Plan, Shares and/or restricted shares, as defined hereunder, 
instead or in addition to any grant of Options. The Shares and/or restricted shares shall be granted in consideration of an amount equal to the 
nominal value of the Company shares. Despite the aforesaid, the Board may determine at its sole discretion, that the Offerees shall not pay the 
nominal value of the Shares and/or restricted shares upon the granting thereof and that the Company shall capitalize a portion of its profits into 
share capital or take any other action permitted by law in the case of issuance of shares for an amount lower than their nominal value, all according 
to applicable law, including in accordance with Section 304 of the Companies Law.

14.2 Restricted shares are shares subject to restrictions respecting transferability and which may not be transferred or sold until the lapse of their 
maturity period and the lifting of restrictions applying thereto (the “Restricted Shares”). Upon the lapse of the maturity period of each Restricted 
Share, and fulfilment of the other conditions for its maturity, insofar as applicable, the restrictions imposed on such share shall automatically be 
lifted and it shall become an ordinary Company share (the “Released Shares”).

14.3 The Board may grant Restricted Shares stipulated upon performance, according to parameters as determined by the Board.
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14.4 The Restricted Shares shall bear, immediately upon allocation, rights equal, for all intents and purposes, to the ordinary shares existing in the 
Company’s share capital at the time of this Plan, and grant, among other things, the same rights to receive notice and participate in the general 
meetings of the Company (subject to the provisions of Section 14.6 hereunder), to receive dividends (subject to the provisions of Section 14.5 
hereunder) or any other distribution and to receive surplus assets in liquidation.

14.5 Notwithstanding the aforesaid, a dividend distributed for Restricted Shares which have yet to mature shall be held by the Trustee until the maturity 
of the Restricted shares for which the dividend was distributed, and shall thereafter be transferred to the Offeree, after tax has been lawfully 
withheld by the Trustee. A dividend distributed for matured Restricted Shares shall be transferred to the Offeree directly, after tax has been 
lawfully withheld by the Trustee.

14.6 Voting rights – as long as the Restricted Shares have not matured according to the provisions of this Plan and the restrictions imposed thereupon 
are not lifted, voting rights respecting them shall be possessed by the Trustee alone. The Trustee shall not be obliged to exercise his voting right. 
After the Shares have matured, the provisions of Section 7 of this Plan shall apply.

14.7 Termination of employment relations

14.7.1 Unless otherwise resolved by the Board, upon termination of employment relations, all Restricted Shares allocated to an Offeree 
according to this Plan and whose maturity has yet to lapse shall be returned to the Company without consideration. In addition, the 
dividend distributed for such immature Restricted Shares and held by the Trustee shall also be returned to the Company. The matured 
Restricted Shares shall be transferred to the Offeree (and not returned to the Company), and accordingly, the dividend distributed for 
them shall be transferred to the Offeree. Despite the aforesaid, Restricted Shares whose maturity is stipulated upon performance 
conditions without an obligation of continued employment or service with the Company, as the case may be, shall not be returned to the 
Company upon termination of employment relations, but rather at the time of failure to meet such performance conditions.

14.7.2 In case of termination of employment relations under circumstances which, in the Company’s view, grant it legal right to terminate the 
employee's employment without severance pay, including the commission of criminal offenses and breach of trust, the matured and 
Restricted Shares which have not been exercised or transferred and



the dividend respecting them shall also be returned to the Company immediately and without consideration.
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15. Restricted share units

15.1 Subject to the sole discretion of the Board, the Board may grant, according to this Plan, restricted share units, as defined hereunder ("Restricted 
Share Units"), instead or in addition to any grant of Options. At the time of exercise the Offerees shall pay an amount equal to the nominal 
Company shares stemming from such exercise. Despite the aforesaid, the Board may determine at its sole discretion, that the Offerees shall not pay
the nominal value of the Restricted Share Units at the time of exercise thereof and that the Company shall capitalize a portion of its profits into 
share capital or take any other action permitted by law in the case of issuance of shares for an amount lower than their nominal value, all according 
to applicable law, including in accordance with Section 304 of the Companies Law.

15.2 A Restricted Share Unit is a right to receive a Company share, after the lapse of the maturity period of the Restricted Share Unit and the lifting of 
the restrictions applying thereto, without requiring any additional action on the part of the Offeree (without giving an Exercise Notice). Upon the 
lapse of the maturity period of each Restricted Share Unit and the fulfilment of the additional conditions for such maturity, if applicable, such 
Restricted Share Unit shall be automatically exercised and it shall become a Share transferrable and released of all restrictions, subject to payment 
of its nominal value to the Company by the Offeree ("Restricted Share Unit").

15.3 The Board may grant Restricted Share Units, stipulated upon performance, according to parameters as determined by the Board.

15.4 Termination of employment relations

15.4.1 Unless otherwise resolved by the Board, in case of termination of employment relations between the Offeree and the Company, for any 
reason whatsoever (including in case of death or Disability), all Restricted Share Units granted to an Offeree and whose maturity period 
has yet to lapse until the time of termination of employment relations, shall immediately expire and shall no longer be legally valid. 
Despite the aforesaid, Restricted Share Units whose maturity is stipulated upon performance conditions without an obligation of 
continued employment or service with the Company, as the case may be, shall not expire upon termination of employment relations, but 
rather at the time of failure to meet such performance conditions.



The Plan and all documents attached thereto, delivered or signed by the Company or companies under its control with respect to the Plan, shall be 
interpreted, administered and subjected to the laws of the State of Israel.
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15.4.2 In case of termination of employment relations under circumstances which, in the Company’s view, grant it legal right to terminate the 
employee's employment without severance pay, including the commission of criminal offenses and breach of trust, Exercise Shares 
stemming from the exercise of the Restricted Share Units and which have not been sold or transferred and the dividend respecting them 
shall also be returned to the Company immediately and without consideration.

16. Undertakings of the Offerees

16.1 Upon allocation of the Option Warrants, Restricted Share Units or Restricted Shares, the Company shall deliver unto each Offeree a letter of 
granting respecting the number of Option Warrants, Restricted Share Units or Restricted Shares which such Offeree is entitled to receive within 
the framework of this Plan. Upon receipt of the Option Warrants, Restricted Share Units or Restricted Shares according to the Plan, the Offeree 
shall undertake and declare as follows: (1) that he/she consents to and approves that he/she has received and read the Plan and the letter of granting 
and that he/she agrees to all their terms, including and without derogating from the generality of the aforesaid, consents to bear all tax liabilities 
and other compulsory payments deriving as a result of the allocation of the Option Warrants, Restricted Share Units or Restricted Shares, the 
exercise thereof or the sale of Exercise Shares and/or Released Shares, as the case may be, and including his/her consent and authorization to the 
Company to withhold any such applicable tax (including, if required – from any number of Option Warrants, Restricted Share Units or Restricted 
Shares and/or Exercise Shares and/or Released Shares, as the case may be); (2) that he/she undertakes to comply with all the terms specified in 
Section 102 (including provisions pertaining to the tax route), the Rules of Section 102, the Plan, the letter of granting and the Letter of 
Trusteeship; (3) that subject to the provisions and terms of Section 102 and the Rules, the Offeree undertakes not to sell or remove the Exercise 
Shares or Restricted Shares and/or Released Shares from trusteeship prior to the lapse of the Minimal Trust Period; and (4) that the Offeree 
undertakes to comply with the procedure for the exercise of the Option Warrants, Restricted Share Units or Restricted Shares and for the Sale of 
Exercise Shares or Restricted Shares and/or Released Shares, as the case may be, as agreed between the Company and the Trustee.

17. Governing law



The allocation of Options, Restricted Share Units and Restricted Shares according to this Plan is subject to receipt of the approvals and permits required by 
law.

The Company Board is authorized to interpret the provisions of the Plan and to issue any complementary or clarifying provision with respect to the 
execution of the Plan, inasmuch as required according to the Board's discretion.

Without derogating from the generality of the aforesaid it is hereby clarified that, subject to any law,2 the Company Board is authorized, at its sole 
discretion, to exercise all powers required for the purpose of administering the Plan, including determining the identity of the Offerees, determining the 
number of Options, Restricted Share Units and Restricted Shares allocated to each Offeree, determining allocation dates, determining Exercise Price, 
determining the maturity period, conditions for the lifting of the restrictions applying to the Restricted Shares, and also, in special cases as the Board sees fit 
– to accelerate the maturity dates of the Option Warrants, Restricted Share Units and Restricted Shares which have yet to mature (in whole or in part), with 
respect to all Offerees or any part thereof. The Board is also authorized to make any other decision required for or relating to the Plan, whether or not 
mentioned in this Plan.

Furthermore, subject to any law, the Company Board is authorized to amend, at its sole discretion, the provisions of the Plan (and the documents attached 
thereto), provided that any such amendment of a provision of the Plan does not contravene the provisions of Section 102 and does not violate the rights of 
the Offerees according to the Plan without first obtaining the consent of the Offerees who, at the time of such proposed amendment, have been granted 
Options, Restricted Share Units which have yet to be exercised and have yet to expire according to the Plan and, respecting Restricted Shares, the restriction
period thereof has yet to lapse.

The Board may delegate to its Compensation and Human Resources Committee its powers to designate to specific Offerees (who are not officeholders) the 
Options, Restricted Share Units and Restricted Shares allocated to the Trustee, all in accordance with and subject to the provisions of Section 288(b)(1) of 
the Companies Law and applicable law.

The Plan shall expire upon the earliest of: (1) the lapse of 10 years after the date the Plan was adopted by the Board (August, 2014), or (2) the expiration of 
all Options, Restricted Share Units allocated according to the Plan due to Restructuring or Merger, or as a result of any other event. However, all Options, 
Restricted Share Units allocated according to the Plan and yet to be exercised in the case specified in Paragraph (1) above shall remain

2 The provisions of this Section do not derogate from the powers of the Compensation and Human Resources Committee by law and according to 
Company procedures.
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18. Powers of the Company Board

19. Duration of the Plan and amendments thereto



in effect according to the provisions of the Plan, and all instructions in the Plan shall continue to apply to them.

The Board may, from time to time, terminate or alter this Plan in any way it desires and within that framework, to update the maturity periods and Exercise 
Dates as it deems fit, and to resolve any question of policy, efficiency, interpretation and implementation which may arise following the execution of the 
Plan.

The granting of Options, Restricted Share Units and Restricted Shares to the Offerees according to the Plan shall not be interpreted as imposing any duty on 
the Company and/or companies under its control to continue the employment of any Offeree and/or as limiting them in the termination of any Offeree 
and/or as granting an Offeree a right to continue being employed.

The Company shall take care to maintain in its registered capital a sufficient number of shares for the purpose of allocating Options, Restricted Share Units 
and Restricted Shares according to this Plan.

The Board may determine prior to the allocation of the Option Warrants, Restricted Share Units or Restricted Shares according to this Plan that, subject to 
any law, the Shares stemming from the exercise of the Option Warrants or Restricted Share Units and also the Restricted Shares allocated, shall be from 
dormant shares (as defined in Section 308 of the Companies Law) held by the Company.

All notices given by the Company to the Offerees shall be given via a written notice delivered to each Offeree at his/her place of employment or at his/her 
address as registered with the Company or at his/her email address.
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20. No obligation to continue employment

21. Reserved shares

22. Notices respecting the Plan


