
 

 

Translation from the Hebrew.The Hebrew version is the binding version 
 
 
 
July 18, 2013 

ISRAEL CHEMICALS LTD 
 

(THE "COMPANY”) 
 

Immediate Report on the Convening of a General Meeting Pursuant 
to Section 36B of the Securities (Periodic and Immediate Reports) 

Regulations, 5730-1970 ( the “Reports Regulations”) 
 

Israel Chemicals hereby gives notice of the convening of an Extraordinary and 
Annual General Meeting of Shareholders to be held on Monday, August 26, 2013, at 
10:00 in the Company’s offices at 23 Aranha street, Millennium Tower (23rd floor), 
Tel-Aviv, to approve the following resolutions on the agenda issues: 
 
1. Items on the Agenda and the proposed resolutions 
 
1.1 Approval of the Company’s Compensation Policy 
 

It is proposed to approve the Company’s compensation policy which is attached 
to this report as Appendix A (the “Compensation Policy”), as determined by 
the Board of Directors of the Company on July 17, 2013, in accordance with the 
Compensation Committee’s recommendation to approve the Compensation 
Policy dated July 16, 2013. 
 
The proposed resolution: “To approve the Compensation Policy”. 

 
1.2 Adjustment of the bonus and equity-based compensation sections in the 

agreement with Company's CEO, Mr. Stefan Borgas 
 

It is proposed to approve the revision of the bonus and the equity-based 
compensation Sections in the employment agreement of the Company’s CEO, 
Mr. Borgas, so that they comply with the Compensation Policy and the 
provisions of the Companies Law – 5759-1999 (the "Companies Law") after 
amendment 20, such that the bonus and the equity-based compensation Sections 
included in Mr. Borgas’s employment agreement as of the date of this report – 
shall be rescinded and replaced by new sections as set forth below. 
 
The proposed resolution:  To rescind the bonus Section in Mr. Borgas's 
employment agreement, which is described in Section 2.5 of the Company’s 
Immediate Report dated September 24, 2012 (Reference No: 2012-01-
244113)(the "Report Regarding Terms of Office of the CEO"), and to include 
the following Section in Mr. Borgas’ employment agreement: 
 
"Bonuses shall be paid to Mr. Borgas in accordance with the provisions of the 
Company’s Compensation Policy as shall be from time to time." 



 

 

 
And, to rescind the equity-based compensation Section of Mr. Borgas described 
in Section 2.10 of the Report Regarding Terms of Office of the CEO, and to 
include the following Section in Mr. Borgas’s employment agreement: 
 
"Mr. Borgas shall be entitled to equity-based compensation according to the 
provisions of the Compensation Policy of the Company as shall be from time to 
time, subject to the approvals required according to law." 

  
1.3 Approval of a bonus for 2012 to the Company’s CEO, Mr. Stefan Borgas 
 

It is proposed to approve the grant of a bonus to the Company’s CEO, Mr. 
Stefan Borgas, for his period of employment with the Company in the 2012 
financial year (commencing from September 20, 2012), in the amount of NIS 
1,236 thousand (“the Bonus”). The Bonus was approved by the Company’s 
Compensation Committee on July 16, 2013 and by the Company’s Board of 
Directors on July 17, 2013. 
 
The proposed resolution:  “To approve a Bonus for the Company’s CEO, Mr. 
Stefan Borgas, for his period of employment with the Company in 2012, at the 
amount of NIS 1,236 thousand”. 

 
1.4 Discussion of the Company’s annual financial statements for 2012 and the 

Board of Directors’ Report for December 31, 2012 
 

A discussion of the audited financial statements of the Company as of December 
31, 2012 and the Board of Directors’ Report on the State of the Company’s 
Affairs for the Period ended on December 31, 2012. 
 

1.5 Approval of continuation of tenure of the Company’s auditors  
 

Approval of the continuation of service of the accounting firm KPMG Somekh 
Chaikin & Co. as the Company’s auditors until the end of the next annual 
general meeting of the Company and reporting their fees for 2012, which was 
determined by the Company’s Board of Directors in accordance with the 
recommendations of the finance committee in its meeting dated March 7, 2013. 

 
1.6 Appointment of incumbent directors for an additional tenure 
 

Appointment of the following directors, who are serving on the Company’s 
Board of Directors to hold office for an additional term until the next annual 
general meeting: Messrs Nir Gilad, Avisar Paz, Eran Sarig, Avraham (Baiga) 
Shohat, Victor Medina, Haim Erez and Ovadia Eli. It is clarified that the 
directors who are recommended for an additional term of office shall continue to 
be entitled to all the terms provided by the Company with regard to incumbent 
directors (annual compensation, participation compensation as well as 
exculpation, indemnification and insurance arrangements). It is noted that each 
candidate for re-election as director, shall be voted for under a separate item. 
 
 



 

 

 
2. Background and details in connection with the Compensation Policy 
 
2.1 In December 2012, Amendment 20 of the Companies Law took effect, pursuant 

to which public companies and bond companies were required to establish a 
compensation policy for their directors and executive officers. The Company 
has decided to form a compensation plan for executive offices of the Company 
and its subsidiaries (“the ICL Group”), in Israel and overseas,1 which creates a 
formed set of principles and rules for compensating and incentivizing these 
executives (“the Global Compensation Plan”). In the opinion of the 
Company’s management, the Global Compensation Plan is a key tool in 
managing the senior executive team of the ICL Group, which leads Company’s 
growth. The purpose of the Global Compensation Plan is to recruit, retain and 
promote experienced and leading executives in Israel and overseas, and to 
incentivize them by creating an incentive package that balances between the 
fixed and variable components of the compensation, while implementing a profit 
sharing mechanism, which has been conducted by the Company for many years 
("Profit Sharing").  

 
2.2 On November 14, 2012, the Board of Directors of the Company appointed the 

Compensation Committee, in accordance with the provisions of Section 118A of 
the Companies Law, whose members are Messrs Yaacov Dior (external director 
and chairman of the committee), Yair Orgler (external director) and Miriam 
Haran (external director). The Compensation Committee has devised a 
compensation plan and within this context, has established a compensation 
policy for Company executive officers. It should be noted that the Company 
regards the Compensation Policy for executive officers as an integral part of the 
Global Compensation Plan, the integration of which was not implemented 
separately. The Global Compensation Plan distinguishes between the different 
managers, based on their rank and position, and accordingly, relevant 
compensation mechanisms were implemented for each manager or group of 
managers. However, because the Companies Law requires a specific approval of 
the compensation plan for executive officers, the Global Compensation Plan was 
approved together with compensation plan for Company executive officers, 
which is attached as Appendix A of this Report. 

 
It should be noted that the Compensation Policy also includes the formula for 
the annual bonus to be paid to the Company’s CEO, Mr. Borgas, and therefore, 
an approval of the Compensation Policy constitutes an approval of Mr. Borgas's 
annual bonuses plan and the grant of annual bonuses to Mr. Borgas in 
accordance with the Compensation Policy (for details regarding the other terms 
of Mr. Borgas' terms of office, see the Report Regarding Terms of Office of the 
CEO, and, for details regarding the terms of office of Mr. Borgas in 2012, see 
regulation 21 of the Company's periodic report for 2012 (Reference No: 2013-
01-003520 ("Regulation 21"). It should be noted that since Mr. Borgas 
commenced his service at the Company in September 2012,  no target bonus 
was determined for him with respect to previous years (the target bonus is used 

                                                 
1   Most of whom are not “office holders” as such term is defined in the Companies Law, and 

their terms of employment are not required to be in line with the Compensation Policy by the 
Companies Law. 



 

 

each year for the calculation of the bonus for achieving company targets). In 
addition, no specific, personal measurable KPIs were determined for Mr. Borgas 
with respect to the years that preceded 2013, and it is also not possible to 
calculate his qualitative evaluation component for such previous years and 
therefore it is not possible to calculate the amount to which Mr. Borgas would 
have been entitled to according to the annual bonus formula of the CEO based 
on data of previous years.  
 

2.3 The process of developing the Global Compensation Plan and the Compensation 
Policy was carried out with the assistance of outside experts and consultants, in 
and outside Israel, including the executive officers’ compensation department of 
a leading institution in Israel, which specializes in preparing global 
compensation plans; a leading international consulting firm that specializes in 
determining an international Global Peer Group companies (according to a 
recognized methodology) and consultation on the Compensation Plan’s 
conformity with accepted global compensation practices, including in 
companies in the Company’s determined peer group. The Company submitted 
several drafts of Global Compensation Plans and Compensation Policy for its 
executive officers to the consulting company in order to receive consultation 
regarding the suitability of the programs to the internationally accepted 
advanced practices and the extent to which they reflect the interests of the 
shareholders of the Company, especially with regard to bonus mechanisms and 
caps. The feedback received from the consulting company affected the manner 
in which the Global Compensation Plan and the Compensation Policy were 
formulated in order to assure their suitability with such accepted practices. In 
addition, the Company commissioned Mercer, a leading international consulting 
firm and those of a leading Israeli consulting firm, which prepared, separate 
detailed reports including comparative data on the mechanisms and terms of 
compensation of corresponding executives in companies with a similar scope of 
business and/or areas of operation abroad and in large companies in Israel, 
respectively, as specified in section 2.7 of this report. As part of the 
development of its Global Compensation Plan and Compensation Policy, the 
Compensation Committee had four meetings in which it discussed the desired 
compensation policy, and different issues relating to this policy, including 
different alternatives for compensation mechanisms and their implications on 
achieving the Company’s strategic goals and its ability to retain the employment 
of its office holders. The Compensation Committee conducted an ethical 
analysis of the fairness of the Compensation Policy to ensure that it provides fair 
compensation, while considering all of the interests of the Company's 
shareholders and stakeholders. The Compensation Committee received revised 
drafts of the Global Compensation Plan and Compensation Policy, in 
accordance with its resolutions. The Compensation Committee discussed the 
Compensation Policy in its meetings held on May 12, 2013, June 5, 2013, June 
18, 2013 and June 30, 2013 and on July 16, 2013 the Compensation Committee 
decided to recommend to the Company’s Board of Directors to approve the 
Compensation Policy, in accordance with the provisions of section 118B of the 
Companies Law. The Company's Board of directors has discussed the 
Compensation Policy in its meetings held on June 26, 2013, June 30, 2013 and 
July 8, 2013 and in its meeting held on July 17, 2013, resolved to approve the 



 

 

Company’s Compensation Policy and submit it to the approval of the 
Company’s shareholders general meeting.  
 

2.4 The Company’s Compensation Committee and Board of Directors reviewed and 
considered the Compensation Policy, taking into consideration the promotion of 
the long-term strategic goals of the ICL Group and the risk management policy 
of the Board of Directors, while attempting to create adequate incentives for the 
Company’s executive officers. Such incentives inter alia take into account the 
Company’s desire to create a consistency between the compensation principles 
of the Company's executive officers and those of other senior managers in Israel 
and worldwide. The policy also factored in the size and nature of operations of 
the ICL Group and the fact that it is a multi-national company that operates in 
numerous regions across a variety of cultures. The variable component 
mechanisms included in the Compensation Policy were constructed to reflect the 
position of each executive officer and his or her contribution to obtaining the 
Company’s goals and enhancing its profits, from a long-term perspective. Lastly 
the Committee went through a detailed ethical review of the plan to assure fair 
but moderate pay-outs considering all stakeholder interests. It should be noted 
that the Compensation Policy provides for various compensation instruments in 
order to allow flexibility in the grant of compensation to executive officers, 
while considering all of the above, but not all of the compensation instruments 
included in the Compensation Policy shall be necessarily implemented, and the 
eligibility of the executive officers to the compensation instruments shall be in 
accordance with their employment agreements and subject to the approval of the 
authorized organs according to applicable law.   

 
2.5 When approving the Compensation Policy, as part of examining the proposed 

structure of the Compensation Policy, the ratio between the fixed components 
and the variable components of executive compensation was reviewed. 
Following this review, the Board of Directors and Compensation Committee are 
of the opinion that the ratio between the fixed components and variable 
components as determined in the Compensation Policy, adequately reflects the 
Company’s perception of the required balance between creating such incentives 
for executive officers which are adequate and performance-based, and the 
Company’s risk-management policy, while creating a proper alignment between 
the compensation of executive officers and the returns of the Company's 
shareholders. The Board of Directors and the Compensation Committee also 
reviewed the ratio at the time of the adoption of the Compensation Policy, 
between the total cost of employment of Company's CEO and median and 
average total cost of employment of the other Company employees (i.e. only the 
employees of the public Company, including the contract workers), and the ratio 
between the average employment cost of the current executive officers (except 
for the CEO) and the average and median total cost of employment of all the 
other employees of the Company, assuming the payment of the Target Bonus (as 
such term is defined in the Compensation Policy) for 2013 and assuming the 
value on the date of grant pursuant to the last options plan in effect, of the 
equity-based compensation for one vesting annum. In addition, the impact of 
such ratios on the labour relations in the Company was also examined and the 
Board and the Compensation Committee believe that the ratio determined in the 



 

 

Compensation Policy is reasonable and will not negatively impact the labour 
relations in the Company. 

 
2.6 The variable bonus component – the profit-sharing concept 
 

It should be noted that since 2005 (long before the enactment of Amendment 
No. 20 and the requirement that companies establish a compensation policy) the 
Company has been implementing a bonus payment procedure, which is based on 
a Profit Sharing principle.2 Given this principle, and after examining additional 
alternatives, a section of the Compensation Policy that relates to the variable 
bonus component has been formulated and developed. The concept underlying 
this principle is that executive officers’ compensation should be designed in a 
manner which creates an alignment of interests between shareholders and 
executive officers, minimizes potential conflicts of interests and incentivizes the 
executive officer to act in order to attain the Company’s objectives (and/or his 
own specific goals, as the case may be) and enhance its profits, all of the above, 
from the Company’s shareholders' benefit standpoint. These objectives are 
achieved through a profit-sharing mechanism, whereby an improvement in the 
Company’s results and an increase in its profits will lead to a corresponding 
increase in the executive officers’ compensation, while a decline in results will 
reduce the compensation. As part of this concept, the Company’s Compensation 
Policy also includes equity-based compensation mechanism. Said equity-based 
compensation mechanisms strengthen the alignment of interests between the 
Company, its shareholders and executive officers, and link between the 
compensation of executive officers and the Company’s long-term performance.3 
In its annual reports, the Company will disclose the bonuses paid to the five 
highest-compensated executive officers among the senior executive officers of 
the Company and the companies under its control, according to the 
Compensation Policy, and referring to said executive officers’ fulfilment of the 
goals set according to the policy. 

 
2.7 As part of the process of approving the Compensation Policy, the Board of 

Directors and the Compensation Committee reviewed the regular terms of office 
of executive officers in corresponding positions in other companies as described 
herein, by using reports which were received at the end of the following process: 
In the first stage the Compensation Committee approved two lists of global peer 
group companies (“Global Peer Group”) which were determined by a leading 
international consulting firm specializing in defining peer-group companies (in 
line with its proprietary methodology, as published in the policy documents of this 
firm). According to the methodology of the consulting firm, the peer group 
companies included in the Global Peer Group were determined according to their 
area of operations (according to their GICS4 classification), turnover and their 

                                                 
2   It should be noted that a revised version of this procedure was approved by the Board of 

Directors in 2008. The Compensation Policy is replacing said procedure. 
3   It should be noted that the extent of the share dilution in respect of equity-based compensation 

plans to executive officers, was limited to 5% of the issued and outstanding capital of the 
Company, for a period of 10 years. It should also be noted that shares issued in respect of 
equity-based plans shall be issued from the authorized share capital of the Company. 

4   Global Industry Classification Standard, an international standard for classifying companies 
according to their industry sector. 



 

 

market value, in a process that included building a list of potential peer group 
companies and reducing this list to a group of 18 companies based on certain 
priorities (the "First List"). Since some of the aforementioned Global Peer Group 
companies do not disclose the compensation of their five senior executive officers, 
to the extent required in order to perform the comparison (for example, since that 
they are not public companies), the consulting company prepared an additional list 
of comparable companies that are similar to the Company, but do not necessarily 
operate in the same business areas, which are traded in the U.S. stock markets and 
therefore their compensation disclosure practices are sufficiently extensive. In the 
second stage, the consulting firm submitted a detailed report to the Compensation 
Committee, which described the accepted compensation practices in the 
companies included in the First List, as well as extensive details of the parameters 
by which the top five senior executives are compensated in such companies that 
are public companies and publish this data. In addition, another global consulting 
firm, Mercer, submitted a report specifying the accepted terms of compensation 
for all executive officers in both lists of foreign peer groups which were 
determined by said consulting firm. The two lists of the foreign peer group 
companies included a total of 22 peer group companies.5 The data presented by 
Mercer included (for such executive officers with respect to whom they had data) 
a comparison of compensation data for similar executive officers and a 
comparison of the compensation data for similar executive positions, even if not 
in a parallel position. For executive officers in certain positions with respect to 
whom no comparable data was available from peer companies, the comparison 
was based on data from other foreign peer group companies which Mercer has; 
the comparative companies were selected based on the priority determined by 
Mercer’s methodology. In addition, the Board of Directors and the compensation 
committee also examined the terms of employment of executive officers with 
corresponding positions in large corporations in Israel using a study conducted by 
an Israeli consulting firm which compared executive officers of Israeli 
corporations in the same or similar positions as those of executive officers in ICL. 
The Compensation Committee and the Board of Directors were of the opinion that 
the comparison to companies in Israel that were included in the comparison 
process is not relevant to the Company since as of this date there are no 
companies in Israel that have a business volume (in terms of turnover, market 
value and other economic parameters) that is comparable to that of the Company. 

 
2.8 As aforesaid, a bonus formula was determined for the CEO of the Company, Mr. Borgas 

in the Policy. This formula determines that the annual bonus of Mr. Borgas shall 
be calculated as follows: 

 60% based on achievement of Company's financial targets (operating and 
net profit); 

                                                 
5      It should be noted that, as of the date of this report, the following companies are included in 

the peer group companies determined by the international consulting company: Potash Corp 
Sask Inc, CF Industries Holdings Inc, K&S AG, Mosaic Co, Albemarle Corporation, Israel 
Corp Ltd, Uralcali JSC, Monsanto Co, Chemtura Corporation, Syngenta AG, Tosho 
Corporation, Yara International ASA, Indorama Ventures PCL, Orica Ltd, Formosa Plastics 
Corp, Celanese Corp, Agrium Inc, Air Water Inc. Eastman Chemical Co, Ashland Inc, Airgas 
Inc, Valspar Corp, Sherwin-Williams Co, RPM International Inc, Air Products & Chemicals 
Inc, FMC Corp, Ecolab Inc, Westlake Chemical Corp, Huntsman Corp, Praxair Inc.   



 

 

 30% based on achievement of personal measurable targets which shall be 
determined for Mr. Borgas;  

 10% based on qualitative evaluation of Mr. Borgas' managerial and 
leadership capabilities.  

 
The Compensation Committee and the Board of Directors were of the opinion 
that this formula is appropriate and that it gives a strong value to the Company's 
annual (short term) results, since Mr. Borgas is the CEO who navigates the 
Company in the fulfilment of its objectives. The Compensation Committee and 
the Board of Directors deemed it important to set personal measurable goals for 
Mr. Borgas (30% of the bonus), which shall be determined at the beginning of 
each fiscal year, from a list of targets specified in Section 7.1 of the 
Compensation Policy, and in accordance with the Company's strategic plans, its 
business and financial situation and the economic conditions in the business 
environment of the Company, and in such a manner that Mr. Borgas's 
performance shall be evaluated according to such measures. These KPI’s will 
ensure appropriate focus on short term deliverables which advance the mid and 
long term objectives of the Company. In addition, 10% of the bonus shall be 
determined by a qualitative evaluation based on a structured and predetermined 
methodology that will, as a rule, be connected with an examination of Mr. 
Borgas’s management and leadership capabilities. The evaluation in this area 
will generally be linked to the CEO’s leadership competencies as defined in 
detail and specifically in the Company’s HR policy6 and which have been 
prioritized for the specific year. 

 
2.9 Following an in-depth discussion of the different components of the 

Compensation Policy, the Board of Directors and the Compensation Committee 
came to the conclusion that the Compensation Policy is highly recommended, 
adequate and suitable to the Company’s needs, and among others reflects ICL’s 
status as a global company and a leader in its industry; its strategic goals, 
financial state, financial results, characteristics, business projections, risk-
management policy and corporate governance norms. In addition, the 
Compensation Policy also expresses the existing compensation mechanism in 
the Company; the “profit-sharing” concept; the acceptable practices in the 
foreign peer companies and the desire to recruit, retain and promote high-quality 
and experienced executives, and to incentivize them. In light of the aforesaid, 
the Compensation Committee has recommended the approval of the 
Compensation Policy and the Board of Directors has approved it.  

 
3. Background and details in connection with the revision of the bonus and 

equity-based compensation sections in the agreement with Mr. Borgas 
 
3.1 As aforesaid, it is stated in the employment agreement with Mr. Borgas that the 

amount of the annual bonus shall not exceed $1.25 million and shall not be less 
than $0.5 million. 

 

                                                 
6  Company's policy which includes a personal development plan determined specifically for 

each executive officer in the Company.  



 

 

3.2  In addition it was also determined in the employment agreement of Mr. Borgas, 
that he shall be entitled to a grant of options, in three annual tranches, 
exercisable into Company's shares, at the discretion of the Company's Board of 
Directors, on the date the Board of Directors will decide on a plan for the grant 
of options to Company's executives, and that the average annual economical 
value of the grant to Mr. Borgas, at the time of the grant, shall not be less than 
$0.75 million and no more than $1.25 million, and the total economical value of 
the options, at the time of grant, shall not be less than $2.25 million and shall not 
be more than $ 3.75 million for the overall plan.   

  
3.3 The Board of Directors and the Compensation Committee believe that given the 

adoption of a Compensation Policy at the Company, the annual bonus and the 
equity-based compensation which shall be granted to Mr. Borgas should be 
determined in accordance with this Policy and in accordance with the principles 
for the compensation of executive officers that were determined in amendment 
20 of the Companies Law. Therefore, with the consent of Mr. Borgas and 
subject to the shareholder approval at the general meeting, it was agreed that 
these Sections would be amended such that Mr. Borgas’s entitlement to the 
bonus and the equity-based compensation would be in line with the principles 
underlying the Company’s Compensation Policy. 

 
3.4 Accordingly, it is proposed that the Section regarding the bonus in Mr. Borgas' 

employment agreement shall be removed and the following Section will be 
included: 

 
 “The grant of bonuses to Mr. Borgas will be made in accordance with the 

provisions of the Company’s Compensation Policy as shall be from time to 
time”. 

 
3.5  It is further proposed that the Section regarding the equity-based compensation 

in Mr. Borgas' employment agreement will be revoked and the following section 
will be included in its place: 
 
“Mr. Borgas will be entitled to equity based compensation in accordance with 
the Company's Compensation Policy's provisions as shall be from time to time 
and subject to the required approvals by applicable law.” 
 

 
4. Background and details in connection with the bonus to the Company’s 

CEO for 2012 
 
4.1 Mr. Borgas has been serving as the Company’s CEO since September 20, 2012. 

For details on the terms of office of Mr. Borgas with the Company see Section 2 
of the Report on the Terms of Office of the CEO which is included herewith by 
way of reference. In addition, see also Regulation 21 with regard to the 
conditions of the term of office and employment of Mr. Borgas in 2012. 

 
4.2 Mr. Borgas’ employment agreement (prior to its amendment according to 

Section 3 above) stipulates that the amount of annual bonus to be paid to Mr. 
Borgas shall not exceed $1.25 million and shall not be less than $0.5 million. 



 

 

Since on the date of approval of bonuses to executive officers of the Company 
for the 2012 fiscal year, the Company had not yet adopted a Compensation 
Policy, on that date the Board of Directors and the Compensation Committee 
approved that Mr. Borgas would be entitled to a bonus for the 2012 fiscal year 
and that the amount of the bonus will be calculated using the formula that will 
be included in the Compensation Policy, for the portion of the year 2012 in 
which Mr,. Borgas served as CEO of the Company (i.e. 27% of the amount of 
the bonus calculated as aforesaid), and the date of payment of the bonus will be 
soon after the adoption of the Company’s Compensation Policy. 

 
4.3 Accordingly, the amount of the bonus to Mr. Borgas was calculated looking at 

Company's financial performance component of the bonus formula in the 
Company’s Compensation Policy which is brought to the approval of the 
general meeting (see Section 7.1 of the Compensation Policy). In this regard, it 
is noted that no specific personal measurable KPIs were set for Mr. Borgas for 
the 2012 fiscal year and therefore, said component was not reflected in the 
calculation of his entitlement to a bonus for the period of time in fiscal year 
2012 in which he served as CEO of the Company. In addition, the qualitative 
evaluation component was not reflected with respect to the 2012 year. In 
accordance with the provisions of Section 7.3 of the Compensation Policy, Mr. 
Borgas’ target bonus for 2012 was determined based on the bonus paid to the 
previous CEO for 2011 (NIS 5,700 thousand). It should be noted that according 
to the Company’s bonus practice prior to the adoption of the Compensation 
Policy, pursuant to which the 2012 bonuses for the other executive officers were 
granted, the bonus formula of the CEO did not include KPI targets and therefore 
the achievement of such targets was not included in the assessment of the 
previous CEO’s bonus entitlement for the period of time in 2012 in which he 
served as CEO, and the payment of a bonus to the Company's former CEO in 
respect of 2012 was determined entirely (100%) based on the Company’s 
financial targets. The aforementioned target bonus was multiplied by the portion 
of 2012 in which Mr. Borgas served in his office (27%) and was set at NIS 
1,561 thousand. In 2012, there was a decrease in the Company’s net and 
operating profit (which constitute the Company’s financial measure in Mr. 
Borgas’s bonus plan), for fiscal year 2011, by a weighted average rate of 
approximately 16%, and therefore, the bonus was reduced by a similar rate to 
NIS 1,311 thousand. That said, and taking into account the provisions of Mr. 
Borgas’s employment agreement (which states, among others, that the amount 
of the annual bonus to be paid to Mr. Borgas shall not exceed $1.25 million, and 
the revision of which is submitted for the meeting’s approval as specified in 
Section 3 above), the Company’s Board of Directors and Compensation 
Committee decided to reduce the bonus to NIS 1,236 thousand (representing 
approximately 27% of the maximum bonus that can be paid to Mr. Borgas 
pursuant to the terms of the agreement, as aforesaid, prior to its amendment). 

 
4.4 The Compensation Committee and the Board of Directors discussed the bonus 

to Mr. Borgas for 2012 in their respective sessions specified in Section 2.3 
above. In addition to the Company's financial performance in 2012, more 
specifically its net and operational profit which, based on the 2012 bonus 
formula led to a bonus calculation of NIS 1,311 thousand (before the reduction) 
as aforesaid, the Board of Directors and Compensation Committee have noted 



 

 

among the reasons for approving this amount of the bonus to Mr. Borgas, their 
impression with Mr. Borgas’ ability to learn the Company’s business in such a 
short period of time and the successful manner in which the management and 
the employees of the Company have well digested this delicate leadership 
change. In addition, the Board of Directors and the Compensation Committee 
were impressed by the leadership and the vigorousness through which Mr. 
Borgas leads the Company according to the Board of Directors’ strategy and his 
success in driving the members of Company's management to act together with 
him to achieve such goals for which he is responsible. In addition, Mr. Borgas is 
leading, wisely and with determination, cross-organization projects with vast 
scope and inputs for improving, streamlining and cutting business related and 
operational processes costs in the Company, and for the harmonization and 
standardization of global processes which require intensive inputs and time. The 
Board of Directors and Compensation Committee also approved that the amount 
of the bonus, in light of the overall Compensation paid to Mr. Borgas for 2012, 
which also included benefits and expenses relating to Mr. Borgas' consent to 
relocate to Israel, is fair and reasonable. Given the aforesaid, and taking into 
account the following consideration: the extent and complexity of the 
Company’s activities, its wide global reach, Mr. Borgas’ impressive entrance 
into the Company and his contribution to the implementation of its growth 
strategy, the complexity of the challenges he is facing and the fact that the bonus 
is in line with the principles of the Compensation Policy, the Board of Directors 
and Compensation Committee approved the bonus. The resolution of the Board 
of Directors and Compensation Committee was made after comparing Mr. 
Borgas’s bonus to executive officers in the Global Peer Group and in the Israeli 
peer companies, as stated in section 2.7 of the report and after it was established 
that the bonus to Mr. Borgas for the period of his tenure in 2012 is within the 
range of both Israeli and Global Peer Group companies. 

 
5. Review of the Company’s annual financial statements for 2012 and the 

Board of Directors’ Report as of December 31, 2012. 
 
 The financial statements included in the Periodic Report for 2012, which was 

published on March 13, 2013 (reference no: 2013-01-003520) (“the Periodic 
Report for 2012”) can be reviewed at the dissemination site of the Israeli 
Securities Authority: http://www.magna.isa.gov.il and the website of the Tel 
Aviv Stock Exchange Ltd: http://maya.tase.co.il. 

 
6. Details regarding approval of the continuation of tenure of the Company’s 

auditors 
 
 Approval of the continuation of tenure of the accounting firm KPMG Somech 

Chaikin as auditors of the Company until the end of the next annual general 
meeting of the Company and report of their fee for 2012, which was determined 
by the Board of Directors of the Company following the recommendation of the 
finance committee in its meeting dated March 7, 2013. For additional 
information about the fees of the Company’s auditors for 2012, see Section 2.6 
in Chapter D of the 2012 Periodic Report – Code of Ethics, Corporate 
Governance, Supreme Controls and Internal Auditing. 

 



 

 

7. Details regarding the re-appointment of incumbent directors for an 
additional tenure 

 
7.1 Appointment of the following directors who are serving on the Board of 

Directors of the Company, for an additional tenure as directors in the Company 
until the end of the next annual general meeting (each candidate for re-election 
as director shall be voted for under a separate item): Messrs. Nir Gilad, Avisar 
Paz, Eran Sarig, Avraham (Baiga) Shohat, Victor Medina, Haim Erez and 
Ovadia Eli.7 It is clarified that the directors whose term of office is proposed for 
renewal will continue to be entitled to all the conditions ordinarily provided by 
the Company to it serving directors (annual compensation, participation fee and 
insurance, indemnification and exculpation arrangements). 

 
7.2 Copies of the statements of the candidates for service as directors, as required 

under Section 224B of the Companies Law, are attached as Appendix B to this 
Report. 

 
7.3 Details about the candidates for service as directors are included here by way of 

reference to the details presented in accordance with Article 26 of the Reports 
Regulations in the chapter Additional Details about the Corporation for 2012, in 
the 2012 Periodic Report.  

 
Below is an update of those details with respect to the directors set forth below: 
 

 
7.4 Directors’ compensation 
 
7.4.1 The compensation that will be paid to the directors in the Company (except for 

Messrs. Nir Gilad, Avisar Paz and Eran Sarig) will continue to be the 
maximum compensation paid to external directors or expert external directors 
as they are defined in the Companies (Rules for Compensation and Expenses 
for an External Director) Regulations, 5760 - 2000 (“the External Directors’ 
Compensation Regulations”), as the case may be, in accordance with the 
External Directors’ Compensation Regulations. 

 

                                                 
7   It should be noted, that Messrs Yair Orgler and Miriyam Haran serve as external directors in 

the Company after being re-appointed by the general meeting on August 29, 2012, and Mr. 
Yaacov Dior serves as an external director in the Company after being appointed by the 
general meeting on October 5, 2011. 

Director’s name 
Addition/update to the details listed in Article 
26 of Chapter D of the 2012 Periodic Report 

Nir Gilad 
 
Does not serve as a director at Better Place Inc. 
  

Eran Sarig 
 
Does not serve as a director at Better Place Inc. 
 



 

 

7.4.2 The directors whose names are listed below also serve, in addition to their 
service as directors of the Company, on the boards of directors of wholly-
owned subsidiaries of the Company: 

 
At Dead Sea Works Ltd. and Rotem Amfert Negev Ltd. (“the ICL Fertilizers 
Segment Companies”) – Messrs. Nir Gilad, Victor Medina, Avisar Paz, 
Avraham (Baiga) Shohat and Ovadia Eli. 
 
At Dead Sea Bromine Ltd. and Bromine Compounds Ltd (“the ICL 
Industrial Products Segment Companies”) – Messrs. Nir Gilad, Victor 
Medina, Avisar Paz, and Avraham (Baiga) Shohat. 
 
The directors serving in the ICL Fertilizers Segment Companies and the 
directors serving in the ICL Industrial Products Segment Companies are 
hereinafter referred to as “the Directors Serving in the Company’s 
Segments”. 

 
7.4.3 The compensation to be paid to Messrs. Victor Medina and Avraham (Baiga) 

Shohat, who were classified by the Company’s audit committee as 
independent directors, in respect of their service as directors in the ICL 
Fertilizer Segment Companies and in the ICL Industrial Products Segment 
Companies, respectively, will be in accordance with Article 2 of the 
Companies Regulations (Matters that do not constitute an Interest), 5767- 
2006 (“the Interest Regulations”), i.e. the lower of (a) the amount calculated 
according to the number of meetings at subsidiaries which they attended or (b) 
the annual compensation prescribed by the External Directors’ Compensation 
Regulations, according to the rank of the public company. 
 

7.4.4 The compensation to be paid to the Directors Serving in the Company’s 
Segments (except for Messrs Nir Gilad, Avisar Paz and Eran Sarig) will be at 
the rate of compensation for an external director or an expert external director, 
according to the rank of the relevant subsidiary, as the terms “expert external 
director” and “rank” are defined in the External Directors’ Compensation 
Regulations. 

 
7.4.5 The subsidiaries named in this section above have the highest company rank 

as specified in the External Directors’ Compensation Regulations and 
accordingly, compensation will be paid at the maximum rate. 

 
7.5 In accordance with the provisions of the Management Agreement between the 

Company and the Israel Corporation, the controlling shareholder of the 
Company by virtue of its 51.80% holding in the issued share capital and 
voting rights of the Company (51.63% on a fully diluted basis) (“the Israel 
Corporation”), as approved in the general meeting of the Company dated 
October 5, 2011,8 during the term of the Management Agreement, no 
compensation will be paid for the service of Messrs Nir Gilad, Avisar Paz and 
Eran Sarig (who are office holders employed by the Israel Corporation or by 

                                                 
8   See immediate report published by the Company regarding the results of the general meeting 

dated October 6, 2011 (reference no: 2011-01-294183), as amended on October 9, 2011 
(reference no: 2011-01-296715). 



 

 

H.L. Management and Consulting (1986) Ltd (a wholly-owned subsidiary of 
Israel Corporation)) on the Board of Directors of the Company and its 
committee and in the Company’s subsidiaries, as the case may be. 

 
 
 
 
8. Convening of a general meeting, its date and performance 
 
 The general meeting will be held on Monday, August 26, 2013, at 10:00, in the 

Company’s offices at 23 Aranha Street, Millenium Tower (23rd floor), Tel Aviv. 
 
 The legal quorum for holding the general meeting will be constituted upon the 

presence, in person or by a proxy, of two (2) shareholders who together hold 
more than 50% of the issued shares that grant voting rights in the Company, 
within half an hour from the time scheduled for the start of the general meeting. 
If within half an hour from the time scheduled for the general meeting, a quorum 
is not present, the general meeting shall be adjourned to the same day in the next 
week, at the same time and place. At the adjourned meeting a legal quorum will 
be constituted upon the presence, in person or by a proxy, of two (2) 
shareholders who together hold more than 50% of the issued shares that grant 
voting rights in the Company, within half an hour from the time scheduled for 
the start of the general meeting. If a legal quorum is not present within half an 
hour from the time scheduled for the adjourned meeting, then two members with 
voting rights, who hold at least one-third of the Company’s issued share capital, 
who are present, in person or by proxy, shall be a legal quorum and be permitted 
to discuss and decide on the issues for which the general meeting was convened.   

 
9. The majority required to approve the issues on the agenda of the general 

meeting 
 
 The majority required for approval of the proposed resolutions in paragraphs 

1.1, 1.2 and 1.3 on the agenda of the general meeting, is an ordinary majority of 
the shareholders attending the general meeting, who are eligible to vote and 
voted at the meeting, without counting abstentions, provided one of the 
following conditions is met: (a) the  majority of the votes counted at the general 
meeting includes a majority of the votes of shareholders who are not controlling 
shareholders in the Company or have a personal interest in approving the 
resolution, who participate in the vote; the total votes of the said shareholders 
shall not include the abstaining votes; (b) The total votes of opposing 
shareholders among those referred to in sub-section (a) above does not exceed 
two percent (2%) of the total voting rights in the Company. 

 
A shareholder who shall participate at the vote shall notify the Company prior to 
the vote at the meeting, or (if the vote is by a ballot paper) on the ballot paper, 
whether or not he is a controlling shareholder or if he has a personal interest in 
the approval of the appointment; if the shareholder has not given such notice, he 
shall not vote and his vote shall not be counted. 
 



 

 

The majority required for the general meeting to approve the resolution on the 
matters specified in paragraphs 1.5 and 1.6 of the agenda of the general meeting, 
is an ordinary majority of the shareholders who are participating at the vote, 
without taking into account the abstentions. 
 
 
 

 
10. Eligibility to vote; proof of ownership; ballot paper 
 
 Pursuant to section 182(b) of the Companies Law and Regulation 3 of the 

Companies Regulations (Voting in Writing and Position papers) 5766-2005 (the 
"Voting Regulations"), the effective date for determining eligibility to 
participate and vote in a general meeting is Thursday, July 25, 2013 (“the 
Effective Date”). 

 
 The shareholders shall be eligible to vote in person or via a legal representative, 

or via a proxy statement, or in the case of a corporation via an agent, as 
specified in the Company’s Articles of Association, or by a legal representative 
or via a proxy statement. Each letter of appointment of a legal representative 
shall be duly signed by the appointer or by his authorized legal representative, or 
if the appointer is a corporation, the appointment shall be made in writing and 
will be duly signed by the corporation or by the corporation's authorized legal 
representative. 

 
Pursuant to the Companies Regulations (Proof of Ownership of a Share for 
Voting at a General Meeting) Regulations, 5760 - 2000, a shareholder in whose 
name a share is registered with a member of the stock exchange and that share is 
included among the shares registered in the Shareholders Register in the name 
of the registering company, can participate in the general meeting, in person or 
by proxy, only if he submits to the Company prior to the date of the general 
meeting, confirmation from the member of the stock exchange, with which his 
right to the share is registered, of his ownership of the shares on the Effective 
Date (which is obtained from said member of the stock exchange), in 
accordance with the form appended to the aforementioned Regulations 
(“Confirmation of Ownership”). A shareholder whose shares are registered 
with a member of the stock exchange is entitled to receive the confirmation of 
ownership from the member of the stock exchange through which he holds the 
shares, at a branch of the stock exchange member, or by mail to its address, for a 
postage price only, if so requested. A request in this regard should be made in 
advance for a particular securities account.  
 
Shareholders are entitled to vote on the resolutions in paragraphs 1.1 to 1.3 and 
1.5 to 1.6 on the agenda, using a ballot paper. Votes will be cast using the 
second part of the ballot, which is appended to this report ( “the Ballot Paper”). 
It is possible to view the Ballot Papers and position papers, as defined in section 
88 of the Companies Law, if any, at the dissemination site of the Israel 
Securities Authority at www.magna.isa.gov.il (“the Dissemination Site”) and 
on the Internet site of the Tel Aviv Stock Exchange at http://maya.tase.co.il. 



 

 

Any shareholder may contact the Company directly and receive the form of the 
Ballot Paper and position papers (if any).  
 
A member of the stock exchange shall send, no later than five days after the 
Effective Date, by email, free of charge, a link to the Ballot Paper and position 
papers (if any) at the Dissemination Site, to any shareholder of the Company 
who is not registered as a shareholder of the Company and whose shares are 
registered with a member of the stock exchange, if the shareholder gives notice 
of his interest, provided that the notice is given regarding a specific securities 
account prior to the Effective Date. 
 
The Ballot Paper and documents attached thereto, as specified on the Ballot 
Paper, shall be submitted to the Company’s offices (by registered mail) together 
with the confirmation of ownership (and for a registered shareholder – with a 
copy of his ID card, passport or certificate of incorporation, as applicable) no 
later than seventy-two (72) hours before the convening of the general meeting. 
i.e. by August 23, 2013 at 10:00. In this regard, the “Submission Date” is the 
date on which the Ballot Paper and accompanying documents, reach the 
Company’s offices. 
 
The last date on which shareholders may submit a position paper to the 
Company is ten days after the Effective Date, i.e. by August 4, 2013. The last 
date for submitting a response from the Board of Directors to the position 
papers, if any position papers are submitted by the shareholders and the Board 
of Directors chooses to file a response is up to one week later. 
 
One or more shareholders who hold shares that represent five percent (5%) or 
more of the voting rights in the Company, and anyone who holds such 
percentage of the voting rights, which are not held by the controlling 
shareholder of the Company, as the term is defined in Section 268 of the 
Companies Law, is entitled after the general meeting has been convened, to 
review the ballot papers delivered to the Company, as specified in Article 10 of 
the Voting Regulations, at the Company's registered office during regular 
working hours, by appointment with the Company. 

 
11. Review of documents 
 
 This report, the documents referred to therein, and the full text of the resolutions 

on the agenda of the general meeting are available for review at the Company’s 
offices at 23 Aranha Street (Millenium Tower), 23rd floor, Tel Aviv, after 
making an appointment with the Company’s secretary, Telephone: 03-
68444412, from Sunday to Thursday during normal working hours, until the 
date of the general meeting as well as on the Company’s Internet site at 
http://www.icl.group.com. In addition, this report, the Ballot Paper and the 
position papers, as defined in Section 88 of the Companies Law, if any, can also 
be reviewed on the Dissemination Site and TASE Internet Site, as 
aforementioned. 

 
 
 



 

 

Sincerely, 
 
Israel Chemicals Ltd. 
 
 
Names and positions of the undersigned:   
Lisa Haimovitz, Vice President, General Counsel and Company Secretary 



  

  

 

Israel Chemicals Ltd. 
Compensation Policy for Executive Officers 

 

1. General 

This document describes the compensation policy of Israel Chemical Ltd. ("ICL" or the 
"Company") for its Office Holders, as this term is defined in the Companies Law, 1999 
("Companies Law").  

This policy does not grant legal rights to Executive Officers in the Company. Executive 
Officers in the Company shall be entitled only to the compensation granted to each of them 
specifically by the Compensation Committee and the Board of Directors of the Company 
("Board"), and where required, subject to the approval of the shareholders of the Company. 
For purposes of this Policy, the term "Authorized Organs" shall refer to the relevant organs  in 
the Company stated above, the approval of which is required under the Companies Law 
regarding the grant of relevant compensation. 

In the event that an Executive Officer shall receive compensation which is less favorable than 
the compensation described under this Policy for an Executive Officer in the same position at 
the Company, this shall not constitute a deviation from the provisions of this Policy.  

For purposes of this Policy, the term “Executive Officers” shall refer to Executive Officers 
that have an active role with the Company, including the (full or part time) executive 
chairman of the Board, if the Board appoints an executive chairman of the Board (“Executive 
Chairman of the Board”), and shall not refer to non-executive members of the Board, unless 
otherwise expressly indicated. 

The Policy is phrased in the masculine for convenience only and is intended for both men and 
women alike. 

With the adoption of this Compensation Policy, the bonus procedure which was in effect in 
the Company since 2005 and the updated version which was approved by the Board in 2008 
shall be cancelled. 

2. Compensation Objectives and Principles   

ICL is a multinational company which operates mainly in the fields of fertilizers and specialty 
chemicals through a segmented management structure that is comprised of a number of 
business segments ("Segments"), with a separate CEO (“Segment CEO”) at the head of each 
one. ICL has  a central role in marketing potash, bromine, purified phosphoric acid, specialty 
phosphates, flame retardants based on bromine and chemicals to prevent the spread of fires. 
The Company's production facilities are located in Israel and around the world, about 95% of 
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the sales turnover of the Company for 2012 was from outside of Israel and about 45.7% of the 
total sales of the Company generated from production outside of Israel. 

This Policy is directed at enabling ICL to recruit and retain Executive Officers with the 
relevant experience and qualifications to manage large-scale, complex global operations, and 
to motivate them to achieve the Company's long-term goals by structuring a compensation 
package that awards a significant weight to the variable components and makes use of a 
“profit sharing” mechanism.  

Accordingly, the compensation package for Executive Officers will have the following 
characteristics: 

 The compensation elements will be clear and transparent; 

 The compensation elements will be aligned with ICL's short-term and long-term goals; 

 The compensation will be structured in way that aligns Executive Officers' interests 
with shareholders' interests; 

 A significant portion of the compensation package will be conditional and based on 
corporate performance as well as the individual performance of the Executive Officer; 

 Most of the variable cash compensation will be subject to minimum performance 
thresholds requirement that must be achieved as a condition for payment or grant of 
components of compensation. 

In addition to the characteristics above, compensation will be structured so as to ensure 
balanced and effective risk management by encouraging excellence which does not promote 
risk-taking that exceeds the boundaries defined by the Board. The Company believes that the 
following factors may help to prevent inappropriate risk-taking: 

 A balanced mix of compensation components: fixed component, short-term variable 
component and long-term variable component; 

 Compensation goals that reflect a mix of quantitative and qualitative performance 
measures; 

 Setting award limits on the variable compensation components; 

 Determining claw-back provisions with respect to variable compensation; 

 Deferring a payment of a portion of the annual bonus so that it will be affected by 
future performance.   

3. Compensation Components 

The overall compensation of ICL's Executive Officers shall be composed of various 
components, fixed and variable.  
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The ICL’s Executive Officers’ compensation package is composed of the following elements: 

• Base salary 

• Fringe benefits 

• Annual cash bonus 

• Equity-based compensation  

• Retirement and termination arrangements 

It should be noted that this Policy deals with, inter alia, the terms of service and employment 
of the Executive Chairman of the Board. As of the date of the adoption of this Policy, the 
compensation of the Chairman of the Board is included in the services the Company receives 
from its controlling shareholder, in accordance with a management agreement. It should be 
clarified that when an Executive Chairman of the Board is appointed in the Company, the 
aforementioned Chairman of the Board shall be compensated, in accordance with the 
principles of this Compensation Policy and subject to the  approval of the Authorized Organs. 
The compensation to be paid to the Chairman of the Board shall be discussed together with 
the terms of said management agreement, including while examining the need to amend the 
provisions of the management agreement in accordance with the compensation determined for 
the Executive Chairman of the Board to be appointed. For the avoidance of doubt, it is hereby 
clarified that the terms of employment and service of the Executive Chairman of the Board 
discussed in this Policy are for if and when an Executive Chairman of the Board is appointed 
in the Company not within the framework of the existing management agreement and the 
amounts of the compensation - including the amounts of the caps for the compensation 
components, and such Executive Chairman of the Board's position is of 100% capacity. 

4. Ratio between Fixed and Variable Components  

Herein are the details regarding the ranges for the desirable ratios between the fixed and the 
variable components of the Executive Officers' compensation:   

Executive Officers Fixed 
Component  

(Base Salary and 
Fringe Benefits) 

Variable Components 
(Bonuses and Equity-

Based) 

Executive Chairman of the Board, 
CEO 

20% - 50% 50% - 80% 

Executive Officers  
(other than Chairman of the Board, 

CEO) 
20% - 50% 50% - 80% 

Board Members 50% - 75% 25% - 50% 

The ratios stated in the table above represent the optimal desired compensation mix; however 
the actual ratios may vary based on performance in a given year.  For example, in a year with 
no or only a limited bonus was granted, the ratio between the fixed compensation and the total 
compensation may be higher than stated above.     
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5. Internal Company Comparison 

Upon approval of compensation for an Executive Officer, the Authorized Organs will 
examine, inter alia: the ratio between the salary of the Executive Officer and the average and 
median salary of the other employees of the Company (including contract workers employed 
with the Company); and the ratio between the total cost of employment of the Executive 
Officer and the average and median total cost of employment of the other employees of the 
Company (including contract workers employed with ICL); and the influence of such ratios 
on the working relations in the Company, taking into consideration the Company's size, 
nature of operations and the market in which it operates.  

The following table shows the current ratio, on the date of the adoption of this Policy, 
between the total cost of employment of ICL's CEO and the average and median total cost of 
employment for all other ICL employees (i.e., only the employees of the public Company, 
including the contract workers), and the current ratio between the average cost of employment 
of serving Executive Officers (other than the CEO) and the average and median cost of 
employment for all other ICL employees, assuming payment of the Target Bonus (as defined 
below) for 2013 and assuming the value of the equity-based compensation for 2013 for one 
vesting  annum  as estimated at the date of grant, according to the latest stock option plan in 
effect): 

        

6. Fixed Compensation 

6.1 Base Salary 

Base Salary may vary between the Executive Officers in ICL and shall be determined 
individually for each Executive Officer according to some or all of the following 
considerations:  

 The Executive Officer's educational background, qualifications, skills, 
specializations, professional and business experience, performance and 
achievements;  

 The Executive Officer's position and scope of responsibility;  

 The Executive Officer's previous compensation agreements; and  

Position 
Ratio to average of other 

employees' Total Compensation 
Ratio to median of other 

employees' Total Compensation

CEO 
About 12.15  

 

About 25.48 

 

Executive Officers 
(other than CEO) 

About 5.50  About 3.88 
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 Comparable compensation agreements within the Company. 

Competitive Market Analysis - In addition to the considerations above, and to ensure 
that the Company offers Executive Officers competitive compensation packages and 
so that it may recruit and retain professional and skilled Executive Officers, Company 
will seek to establish a base salary that is competitive with the base salaries paid to 
Executive Officers in similar positions in both foreign and local companies, as 
appropriate for each position (“Peer Group Companies”). To that end, the Company 
shall utilize comparative market data relating to compensation packages in Peer Group 
Companies. 

Peer Group Companies will be selected according to some or all of the following 
criteria: 

 Foreign Peer Group Companies:  

 Large and medium companies in the U.S. and Europe, with revenues and/or 
market capitalization within a reasonable range of ICL's revenues and/or 
market capitalization;  

 Direct business competitors of ICL or companies which operate in similar 
markets in which ICL operates; and 

 Companies competing with ICL for executive candidates in relevant positions.  

 Local Peer Group Companies: 

 Large local companies with similar revenues/market capitalization to that of 
ICL. 

The base salary of the ICL Executive Officers (excluding the salary of the Executive 
Chairman of the Board) shall be reviewed in relation to the foreign peer group (the 
"Benchmark"), with the target for the base salary of such Executive Officers not 
exceeding the 75th percentile of the Benchmark.1 As of the date of the adoption of this 
Policy, the 75th percentile of the Benchmark indicates the following amounts for an 
annual base salary:2 

 CEO: about $1,244 thousand 

 Other Executive Officers: about $749 thousand 

                                                 

 
1  It should be noted that the peer group companies included in the Benchmark do not include local peer group 

companies since, as of the date of this Policy, there are no local companies that have a similar business 
volume to that of the Company, according to the parameters listed above (turnover and market 
capitalization). 

2  It should be clarified that these amounts are for full time (100%) positions. 
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Deviation from the aforementioned range may be possible under special circumstances 
with the approval of the Authorized Organs, and will not be considered to be a 
deviation from this Policy. 

The maximum annual base salary of the Executive Chairman of the Board shall be up 
to  $1,000 thousand. It should be noted that on the date of the adoption of the Policy, 
the base salary of the Executive Chairman of the Board was not reviewed in relation to 
the foreign peer companies since an equivalent role is unusual among these foreign 
peer group companies. 

Annual Base Salary Review - The Authorized Organs are entitled to conduct an 
annual review of the base salary of Executive Officers. In the aforementioned annual 
review all or some of the following factors will be considered:  

 The position of the Executive Officer; 

 The scope of responsibility of the Executive Officer ; 

 The relevant achievements of the Executive Officer; 

 The professional and business experience of the Executive Officer; 

 The previous salary agreements signed with the Executive Officer; 

 Salary levels for comparable positions within the Company; 

 The size of the Company and the nature of its operations; 

 The macroeconomic environment in which the Company operates; and 

 Competitive market analysis (as described above).  

The base salary includes cash benefits (such as convalescence pay and welfare 
package) and it may be linked to the Israeli consumer price index or to other 
equivalent index. 

6.2 Sign-on Bonus 

For the purpose of recruiting qualified Executive Officers, the Authorized Organs are 
entitled to approve to grant an Executive Officer a sign-on bonus, as an incentive to 
join the Company. The sign-on bonus shall be granted, as long as the Compensation 
Committee and the Board believe that due to the specific circumstances, there is a 
special need for it to be granted in order to recruit the specific Executive Officer. The 
amount of the sign-on bonus shall be determined while considering, among others, the 
market conditions, the specific circumstances involved in the hiring of such Executive 
Officer, including circumstance with respect to a relocation from one country to 
another, and such other criteria as specified in Section 6.1 above with respect to base 
salary. In addition, consideration may be given to the compensation of the Executive 
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Officer if it is likely that it was denied from the Executive Officer by his previous 
employer due to joining the Company. In the event the Executive Officer leaves the 
Company within twenty-four (24) months of joining the Company, the Executive 
Officer may be required to return such sign-on bonus to the Company.  

6.3 Fringe Benefits  

Executive Officers in the Company may be entitled to fringe benefits as mandated or 
afforded by law or that are customary, and for which the Authorized Organs deem 
advisable to provide a competitive compensation package. Such benefits may include, 
inter alia: 

 Annual vacation as is customary; 

 Annual sick leave as is customary; 

 Company contributions to pension funds and disability and life insurance policies; 

 Contributions to an advance study fund or other savings plans.  

Additional non-cash benefits may include, inter alia, the following benefits 
("Additional Benefits"): 

 The use of a Company car or a car allowance; 

 Providing communication packages, including telephone and a computer with 
internet access; 

 Subscriptions to relevant professional literature related to the Executive Officer’s 
position; 

 Life insurance; 

 Health insurance; 

 Tax gross-ups. It should be clarified that a new Executive Officer or an Executive 
Officer whose employment agreement at the date of the adoption of the Policy 
does not include eligibility for tax gross-ups for car and an advance study fund 
shall not be given tax gross-ups; 

 Trade union membership fees (Bar Association, Institute of Certified Public 
Accountants etc.); and 

 Financial/Tax planning in the event of relocation from one country to another. 

The value of the aforementioned Additional Benefits shall not be higher than 30% of 
the base salary of the Executive Officer.  

Executive Officers in the Company are also entitled to reimbursement of expenses 
related to the fulfillment of their duties, as is customary in the Company. When 
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applicable, Company's Executive Officers may be entitled to relocation expenses and 
benefits, and pension consulting expenses. 

6.4 In the event that the Executive Officer provides services to the Company as a 
contractor or via a personal management company, the fees paid to such Executive 
Officer or personal management company shall reflect the fixed compensation 
elements (plus applicable taxes such as Value Added Tax), in accordance with the 
principles of this Policy. 

7. Annual Cash Bonus 

Executive Officers in the Company may be entitled to a cash bonus in accordance with an 
annual bonuses plan (the "Annual Bonuses Plan"). The Annual Bonuses Plan aims to align 
between the compensation of the Executive Officers and the Company’s annual long-term 
goals while focusing, inter alia, on the specific goals that shall be defined for each Executive 
Officer.  

7.1 Indicators and Targets for the Annual Bonuses Plan 

Quantitative and qualitative performance indicators will be used to determine bonus 
eligibility. The indicators and targets by which Executive Officers' performance will 
be measured, will consist of up to three measurable categories (the "Measurable 
Categories"), such that with respect to each category the objectives to be included in it 
and the  weight of each category of the total bonus amount shall be determined and a 
qualitative category (the "Qualitative Category"), all as described below:  

Measurable Categories: 

 ICL's Financial Measures (based on unified audited annual financial statements) 
- will include an element of net profit of ICL that shall be measured in comparison 
to the average net profit of ICL for the preceding 3 years, and an element of 
operating profit of ICL that shall be measured in comparison to the average 
operating profit of ICL for the preceding 3 years.  

The relative weight of this category out of the Target Bonus (as defined below) 
will be as follows: 

 Executive Chairman of the Board: 100%  

 CEO: 50% - 70% 

Under the specific annual bonus plan for the current ICL CEO, Mr. Stefan Borgas, 
for the years 2013 to 2015, the weight of the ICL Financial Measures shall 
constitute 60% of the Target Bonus, with half of the ICL Financial Measures 
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constituting the ICL net profit element and the other half constituting the ICL 
operating profit element.3  

 Executive Officers that are not a segment CEO: 50% - 70% 

 Segment CEO: 25% - 40% 

 Segment Financial Measures (based on audited annual financial statements) – the 
formula related to Executive Officers who are segment CEOs will also include an 
element of operating profit of the relevant segment which shall be measured in 
comparison to the average operating profit of such segment for the preceding 3 
years.  

The relative weight of this category out of the Target Bonus will be 25% - 40%. 

In the event of a merger or acquisition of a company or activity ("Transaction"), 
which results in additional annual revenues that exceed 10% of  the revenues of 
ICL or the relevant segment (as applicable), in the year of the Transaction, a one-
time adjustment of the financial measures of ICL and the financial measures of the 
relevant segment shall be made in the four quarters that begin with the quarter in 
which the Transaction was closed, in a manner in which the financial results of the 
Transaction are not taken into account for the calculation of the bonus of the 
Executive Officers. 

 Specific Personal and Measurable Key Performance Indicators (KPIs) - will 
be determined by the Compensation Committee and the Board at the beginning of 
each year for all Executive Officers on an annual basis. The KPIs will be defined 
so that they are objectively measurable, and will be determined according to the 
role and the specific areas of responsibilities of the Executive Officer. In addition, 
the KPIs will be determined in accordance with the goals set in ICL's strategic 
long-term plan. The KPIs may be financial or non-financial. For example, the 
KPIs may include strategic project delivery milestones, quantitative targets related 
to elements of working capital, cash flow, cost structure, safety and environmental 
performance, economic profit, new product development targets, human resources 
development targets, integration of acquired businesses, etc.  

The relative weight of this category out of the Target Bonus will be as follows: 

 CEO: 20% - 40% 

                                                 

 
3  It is clarified that in this Policy, where the specific condition of the annual bonus plan of ICL's current 

CEO, Mr. Borgas, are detailed, then such specifics refer to his current annual bonus plan for the years 2013 
to 2015. Such annual bonus plan may be changed within the framework of the provisions of this policy, 
pursuant to, if required, Authorized Organs' approval.  
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Under the specific annual bonus plan for the current CEO of ICL, Mr. Borgas, the 
weight of the specific, personal and measurable KPIs will constitute 30% of the 
Target Bonus. These measures shall be determined by the Compensation 
Committee and the Board at the beginning of each year in accordance with the 
strategic plans of ICL, its business and financial situation as well as the financial 
circumstances in ICL’s business environment. The measures shall be selected from 
the following list: achieving strategic objectives selected from ICL's strategic plan, 
completing strategic project milestones, achieving efficiency and improvement 
objectives as well as reducing costs, meeting objectives related to working capital, 
cash flow objectives, improving capital structure, meeting safety and 
environmental objectives, economic profit objectives, increasing sale volume 
objectives, budget objectives, compliance program objectives, human resources 
development objectives and merger, acquisition and integration objectives.    

 Executive Officers who are not segment CEOs: 20% - 40% 

 Executive Officers who are segment CEOs: 25% - 40% 

 The bonus plan of the Executive Chairman of the Board shall not include 
KPIs. 

Qualitative Category: 

 Management Capabilities Evaluation - In addition to the measurable 
categories, a qualitative category that also includes performance indicators will 
be determined at the beginning of each year, for that year, and that are based 
on a number of parameters that measure the aforementioned personal 
management capabilities as shall be determined, and a qualitative evaluation 
by the Executive Officer’s superiors with regard to the measure of 
improvement of his management capabilities and performance regarding those 
same parameters (an evaluation that shall be submitted to the Compensation 
Committee and the Board for approval) (“Management Capabilities 
Evaluation”). The relative weight of the Management Capabilities Evaluation 
indicator of the Target Bonus shall be up to 10%. The bonus plan of the 
Executive Chairman of the Board shall not include any Management 
Capabilities Evaluation indicators.  

Under the specific annual bonus plan for the current ICL CEO, Mr. Borgas, the 
weight of the Management Capabilities Evaluation indicators shall constitute 
10% of the Target Bonus. 

Except in the case of the CEO, the Authorized Organs are entitled to adjust the targets 
determined for a given year, during the year, in the event of a significant and irregular 
change in the business environment of the Company or a significant statutory change.  
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7.2 General Bonus Threshold 

No bonuses will be paid with respect to the Measurable Categories, in a specific year, 
if the net profit of ICL for that year (after adjustments in respect of a Transaction, as 
described above) is not at least equal to 60% of the average net profit of ICL for the 
preceding 3 years (the "General Threshold"). 

7.3 Target Bonus  

The target bonus ("Target Bonus") for each year shall reflect the bonus amount for 
performance levels of 100% (i.e. achieving 100% of targets) in a given year, and will 
generally be calculated according to the average bonus paid to the Executive Officer 
for the 3 preceding years (prior to any deferral of bonus, as described in Section 7.7 
below). In specific circumstances where such calculation is not possible, since the 
Executive Officer has not served in the Company for the preceding 3 calendar years or 
has served in a different position, the Target Bonus will be calculated according to the 
average bonus of the Executive Officer for a period that is less than the three 
preceding years (prior to any deferral of bonus). For the first year in which an 
Executive Officer is entitled to participate in the Annual Bonuses Plan (for a specific 
position), such Executive Officer's Target Bonus shall be determined based on the 
average bonus of other equivalent Executive Officers in a similar position (or previous 
Executive Officers in the same position) during the previous calendar year (prior to 
any deferral of bonus).   

In circumstances where the General Threshold is not met for one or more of the 
relevant preceding years mentioned above, applicable adjustment will be made by the 
Authorized Organs in order to calculate the Target Bonus.  

With respect to the Target Bonus of the current ICL CEO, Mr. Borgas – since Mr. 
Borgas began serving as the ICL CEO in September 2012, it was not possible to 
calculate his Target Bonus based on the average bonus of the preceding 3 years. 
Therefore, Mr. Borgas's Target Bonus for 2013 was calculated based on the actual 
bonus granted to the former CEO of ICL in 2012 (NIS 4,788 thousand).4 Mr. Borgas's 
Target Bonus for 2014 will be determined according to the amount of the actual bonus 
granted to him for 2013.  Mr. Borgas's Target Bonus for 2015 will be determined as an 
average of the bonuses actually granted to him for the years 2013 and 2014. 

In addition, regarding the Target Bonus of the Executive Chairman of the Board, if 
appointed: Since as of the date of the adoption of this Policy there is no such 

                                                 

 
4  This Target Bonus is prior to effecting any deferral of any bonus, as described in Section 7.7 below. For 

the avoidance of doubt, in this Section, the calculation regarding bonuses to be paid to the current CEO in 
accordance with the annual bonus plan is prior to effecting any bonus deferral.  
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Executive Chairman of the Board which serves in the Company other than via 
management services provided by a controlling shareholder of the Company, and until 
an Executive Chairman of the Board is appointed, it will not be possible to determine 
his Target Bonus based on the average of the three preceding calendar years. 
Therefore, the Target Bonus of the Executive Chairman of the Board for the first year 
of his term (or part thereof, as applicable and in a relative manner) shall be determined 
to be a maximum amount of up to $1,000 thousand. For each subsequent year, the 
target bonus will be calculated, in general, according to the average bonus paid to the 
Executive Chairman of the Board of Directors for the three preceding calendar years 
(prior to the deferral of any bonus, as described in section 7.7 below). As long as the 
period of employment of the Executive Chairman of the Board is less than three 
calendar years, the Target Bonus will be calculated according to the average bonus of 
the Executive Chairman of the Board for a period that is less than aforementioned 
period (prior to the deferral of any bonus) (similar to the manner in which the Target 
Bonus for Mr. Borgas was determined, as aforesaid).    

7.4 Maximum Bonus Payout 

The maximum bonus payout for any given year shall not exceed the lesser amount 
between; (a) 150% of the Executive Officer's Target Bonus for such year, or (b) 300% 
of the annual base salary of the relevant Executive Officer for such year. 

7.5 Calculation of the Annual Bonus 

The annual bonus for each Executive Officer will be calculated separately for each 
Measurable Category and for the evaluation indicators by multiplying the performance 
level for each category of the Target Bonus and the relative weight of the category. 
The bonus payment for the Measurable Categories will be set by using 2-3 
performance levels which may include a minimum threshold performance level, a 
target performance level and a maximum performance level, with a linier gradient 
between each and every relevant performance levels.  

The Annual Bonuses Plan for the current Executive Officers including Mr. Borgas 
includes, with respect to the ICL Financial Measurements category, a minimum 
threshold of 60% (under which no bonus shall be granted) and a maximum threshold 
of the lesser amount  between (a) 150% of the Target Bonus or, (b) 300% of the 
annual base salary in the same year (above which the bonus shall no longer be 
increased and will be set as the maximum bonus to be paid). The eligibility  between 
these two thresholds will be calculated with a linear rate.   

7.6 Discretion of the Board to Reduce the Bonus  

The Board shall have the discretion to reduce the amount of the annual bonus of an 
Executive Officer in any given year, based on circumstances determined by the Board. 
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7.7 Deferral of Bonus  

The portion of the annual bonus for any Executive Officer which exceeds 120% of the 
Target Bonus (the "Excess Bonus"), will not be paid in cash but rather converted into 
restricted stock or restricted stock units (based on the average ICL share price for the 
previous 30 trading days prior to the Board's approval of the bonus), and that will be 
subject to a two year restriction period during which they may not be exercised. 
Notwithstanding, if the Excess Bonus is less than $2,500, the aforesaid in the this 
Section shall not apply and the Excess Bonus shall be paid in cash. 

Matching Bonus - In order to encourage Executive Officers to improve the alignment 
of their compensation with the interests of Company's shareholders, the Company will 
offer Executive Officers to voluntarily defer a larger portion of their annual bonus (up 
to an additional 30% of the cash bonus amount), according to the average price of 
ICL's share in the 30 trading says that precede the date of the approval of the grant by 
the Board, and to convert it into restricted stock or restricted stock units (the 
"Additional Equity Award"). The Additional Equity Award, will also be subject to a 
two year restriction period during which it may not be exercised. In this case the 
Company will grant an additional amount to the Executive Officers, which shall match 
the amount of the Additional Equity Award at a ratio of 1:0.5 (the Company will grant 
0.5 additional restricted stock or restricted stock units for each unit of an Additional 
Equity Award) ("Matching Equity Awards"). The Matching Equity Awards shall be 
granted in the event that the Total Shareholder Return ("TSR") for the two calendar-
year period, starting from the end of the calendar year in which the annual bonus was 
granted, is equal to at least 80% of the average TSR of the Foreign Peer Group 
Companies for such period.  

Any restricted stock or restricted stock units mentioned above in this Section 7.7, will 
be entitled to participate in dividend distributions by the Company (or will be entitled 
to dividend equivalent payment, if not eligible under law to participate in a dividend 
distribution), during the restriction period and until exercised. However, any such 
dividend or abovementioned dividend equivalent payment will be paid to the relevant 
Executive Officer only after the entire restriction period has lapsed. 

7.8 Compensation Recovery ("Claw-Back") 

Each Executive Officer will be required to refund any part of the annual bonus paid to 
him in excess based on financial results that were proved to be inaccurate and which 
were restated in the unified financial statements of the Company, during the 4 years 
following the approval of the annual bonus by the Authorized Organs. The Authorized 
Organs shall determine the timing, manner and terms of the repayment of the bonus 
amount. It should be clarified, that a restatement due to changes in applicable law, 
regulations or accounting standards shall not be deemed as a restatement pursuant to 
which the provisions of this Section apply. 
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8. Equity-Based Compensation 

The Company may, from time to time offer5 to its Executive Officers to participate in an 
equity-based compensation plan which aim is to retain the Executive Officers in their 
positions for the long-term while creating compensation that aligns, for long term, the benefit 
of the Executive Officers with the benefit of the shareholders of the Company. The scope of 
the equity-based compensation granted to an Executive Officer shall be determined in 
accordance with each Executive Officer's position, areas of responsibility, achievements and 
skills. Such equity-based compensation shall be subject to the following criteria: 

• Equity-based compensation may be granted in the form of stock options, restricted 
stocks, restricted stock units or any other equity based compensation instruments 
("Equity-Based Awards"). Vesting and/or release from restriction of restricted shares 
and restricted share units may be subject to the performance of the Company and/or of 
the Executive Officer. 

• Each Equity-Based Award shall be subject to a minimum vesting period of three (3) years 
(in equal annual tranches) and subject to the continued service of the Executive Officer in 
the Company. The terms of the Equity-Based Awards may include provisions for 
acceleration of vesting in certain events and corporate transactions in the Company, such 
as in the event of a merger, consolidation or acquisition of the Company or of its assets 
(as these terms shall be defined in the applicable equity-based compensation plan). 

• The exercise price of any stock options will be determined according to the average 
closing price of ICL's share on the Tel Aviv Stock Exchange Ltd. during 30 day trading 
period preceding the date of the approval of grant of options by the Board. The exercise 
price may be linked to the Israeli consumer price index. The exercise price may include 
an adjustment for dividend if paid by the Company.  

• Equity-Based Awards shall have a maximum term of no more than seven (7) years from 
the date of grant. 

• Company shares deriving from all effective Equity-Based Awards for executive Officers  
will constitute no more than 5% of the Company's issued and paid-up share capital over a 
10-year period. 

• On the date of grant, the value of all Equity-Based Awards granted to an Executive 
Officer shall not exceed (based on accepted valuation methods), for one vesting annum 
the following amounts: 

o Executive Chairman of the Board – 180% of annual base salary; 

                                                 

 

 5   As of the date of the adoption of this Policy, the Company grants equity-based compensation every 3-year 
period. However, the Company intends to move to an annual, or other frequency, grants mechanism.  
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o CEO – 200% of annual base salary; 
o Other Executive Officers – 150% of annual base salary. 

The aforementioned restriction will not include the deferred portion of a cash bonus 
which was converted into restricted stock or restricted stock units, or any Additional 
Equity-Based Awards or Matching Equity Awards, as described in Section 7.7 above. 

In addition, regarding any specific Equity-Based Award, the Authorized Organs are 
entitled to consider the determination of a cap for the exercise value of the Equity-Based 
Awards. 

The Company's policy, in Israel, is to provide Equity-Based Awards pursuant to the “capital 
gains” route, as defined in Section 102 of the Income Tax Ordinance.  

9. Retirement arrangements 

9.1 All Executive Officers shall be entitled to the release of funds accumulated in their 
favor and on their name in designated provident and pension funds. Additional funds 
shall be paid to certain Executive Officers in Israel, if there will be a difference 
between the amounts actually accumulated in such designated funds and an amount 
equal to the product of the last known base salary at the date of termination and the 
number of years of employment in the company.  

9.2  Retirement Compensation  

Company's Executive Officers shall be entitled to retirement compensation of up to  
one monthly base salary of the Executive Officer for each year of employment with 
the Company.  

9.3 Advance Notice 

Company's Executive Officers shall be entitled to an advance notice period upon 
termination of employment as specified in the table below ("Advance Notice 
Period"), and as shall be determined in the applicable employment agreement (or any 
amendment thereof).  
 

 
During the Advance Notice Period, the Executive Officer may be required to continue 
his employment at the Company. During the Advance Notice Period, the employee-
employer relations between the Company and the Executive Officer shall be in effect 
and therefore the Executive Officer may be entitled to all of his compensation terms, 
including the annual bonus (in such case, the bonus formula will not include specific, 
personnel and measurable KPIs and evaluation indicators which will not be relevant 

Executive Officer Advance Notice Period 
Chairman of the Board, CEO  Up to 12 months 

Other Executive Officers Up to 6 months 
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for measuring performance regarding a period during which the Executive Officer 
does not actually provide services to the Company; but will only include such ICL 
financial measures and/or segment measure, as applicable).  

9.4 Transition Period and Non Compete 

In addition, Company's Executive Officers may also be entitled to a transition period 
of up to 6 months ("Transition Period") during which the Executive Officer may be 
entitled to a base salary and to fringe benefits. The Executive Officer may be subject 
to non-compete obligations during such Transition Period. The Transition Period may 
apply only to an Executive Officer that was employed by, or provided services to, the 
Company for at least five (5) years and that was not terminated for “cause” or under 
circumstances justifying, according to the Authorized Organs’ judgment, revocation of 
the Executive Officer’s severance rights. The Transition Period shall be determined 
based on the following considerations: the period of service or employment of the 
Executive Officer, the conditions of his term or employment during this period; 
Company's performance during such period, the Executive Officer's contribution to 
the achievement of Company's objectives and performance and the particular 
circumstances of the termination of employment or service. The entitlement to a 
transition period as provided by this Section shall not be commonplace, and it will be 
included in Executive Officer's terms of service pursuant to the provisions of this 
Section only if the Authorized Organs see a special necessity under the specific 
circumstances in order to recruit or retain an Executive Officer.    

9.5 Termination Grant 

In addition to the above, the Authorized Organs may determine that the Executive 
Officer is to be granted a termination bonus (the "Termination Grant"), provided the 
Executive Officer was employed by, or provided services to, the Company for at least 
one (1) year. Such Termination Grant shall be determined according to the following  
considerations: the period of service or employment of the Executive Officer, the 
employment or service terms during this period, Company's performance during such 
period, the Executive Officer's contribution to the achievement of Company's 
objectives and its performance, and the particular circumstances of termination of 
employment or service. A Termination Grant to any Executive Officer will not exceed 
an amount equal to 50% of the Executive Officer's annual base salary times the 
average ratio between the actual calculated bonus (prior to any deferral of bonus, as 
described in section 7.7 above) and the Target Bonus, during the three (3) years 
preceding termination of employment.  

For example, if during the last 3 years of his employment with ICL, an Executive 
Officer was granted annual bonuses at a rate of 100%, 110% and 120% of his Target 
Bonus, and assuming that such Executive Officer's annual base salary is 1,000, then, 
said Executive Officer's Termination Grant shall not exceed 550, which is equal to 
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50% of the multiple of 110%, (the average ratio between the actual paid bonuses  
(prior to any deferral of aforementioned grant in section 7.7 above) and the Target 
Bonus during the three (3) years preceding termination) and 1,000 (his annual base 
salary).  

An entitlement to a termination grant as provided by this Section shall not be 
commonplace, and it will be included in Executive Officer's terms of service pursuant 
to the provisions of this Section only if the Authorized Organs see a special necessity 
under the specific circumstances in order to recruit or retain an Executive Officer. 

9.6 Termination Grant Resulting From a Change of Control 

In addition, Executive Officer in the Company may be entitled to a one-time payment 
equal to a base salary of up to one year upon his termination of employment by the 
Company, or in the case of a tangible damage to the Executive Officer’s status and/or 
his terms of employment in the Company during a 24-month period following the 
consummation of a change in control of the Company (as defined by the Authorized 
Organs or in a relevant employment document or plan). The entitlement to such 
payment may be determined in the applicable Executive Officer's employment 
agreement (or any amendment thereof). Such arrangement allows to retain the 
Executive Officers and provide them with certainty in a manner which encourages 
their support of potential transactions that may be beneficial to the shareholders.   

9.7 Acceleration of Equity-Based Compensation 

The terms of the equity-based compensation may include provisions for acceleration 
of vesting in certain circumstances of termination of employment by the Company or 
due to a change in control. 

9.8 The total amounts paid to Executive Officers according to Sections 9.2 to 9.5 shall not 
exceed an amount equal to twenty four (24) monthly base salaries, except with regard 
to few certain Executive Officers who serve in the Company for many years, which in 
accordance with Company's previous commitments towards them, they are entitled to 
retirement compensation in amounts exceeding the aforementioned cap.      

10. Compensation of Board Members 

The compensation of the Board Members ("Directors"), may comprise of remuneration for 
participation in meetings and/or annual compensation and/or equity-based compensation (as 
described below), all subject to the relevant laws.  

In addition, the Company may reimburse or cover its Directors' certain expenses (including 
travel expenses) incurred while attending meetings of the Board and its committees or for 
providing other services to the Company in their capacity as Directors.  
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Directors may be eligible to participate in the Company’s equity-based compensation plans. 
On the date of the grant, the value of Equity-Based Awards granted to a Director, shall not 
exceed (based on accepted valuation methods) per one vesting annum, the amount of $150 
thousand. The terms of Equity-Based Awards for Directors may include a provision for 
acceleration of vesting upon termination, under certain circumstances.6 

Directors that fill executive roles (for example, an Executive Chairman of the Board) will be 
subject to the provisions of this Policy that applies to Executive Officers (as defined above). 

11. Management Fee 

Subject to approval by the Authorized Organs, the Company may pay its controlling 
shareholders (as such term is defined under Israeli law) annual management fees, which will 
include compensation for services provided to the Company by Executive Officers, including 
members of the Board, that are employed by, or providing services to, such controlling 
shareholder.7  

12. Exculpation, Indemnification and Insurance 

The Company may exculpate its Executive Officers (including its Directors) from a breach of 
duty of care, and may indemnify its Executive Officers (including its Directors) for any 
liability and expense that may be imposed on them, to the extent permitted by applicable law. 
The Company may provide coverage through liability insurance to its Executive Officers 
(including its Directors). The maximum aggregate coverage for any such insurance policy 
will not exceed $350 million; the premiums paid for such insurance policy shall not exceed 
the amount of $1.6 million per annum, and the deductibles shall be in accordance with 
acceptable market terms.  

 

                                                 

 
6  It should be noted with respect to the aforesaid that the termination of service and re-appointment of a 

Director for an additional term shall not be viewed as termination of services.   
7    An agreement with the controlling shareholder of the Company for the provisions of management services 

for annual management fees was approved by the Company's Authorized Organs (including its general 
meeting) in October 2011. The details of the agreement are included in a report published by the Company 
on September 15, 2011 (reference no. 2011-01-27698).    
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Appendix B 

 

To: 

Israel Chemicals Ltd. 

 

Declaration of Candidacy for Director of a Public Company, in accordance with the 
provisions of the Companies Law, 1999 

 

I, the undersigned, Nir Gilad, I.D. No. 54702808, a candidate to serve as a director of Israel Chemicals Ltd. 
("the Company"), hereby declare and confirm: 

1. That I have the requisite skills and ability to devote the appropriate amount of time to perform the 
role of a director in the Company, taking note, inter alia, of the particular needs and size of the 
Company. 

2. Taking note of Section 1 above, the following details my aforesaid skills:1 

As noted in ICL's annual report for 2012. 

3. During the five years preceding the date of this declaration: 

3.1 I have not been convicted in a court of the first instance or any other court ("conviction") of 
any offenses under Sections 290 - 297, 392, 415, 418 - 420, and 422 - 428 of the Penal Law, 
1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 1968 ("Securities 
Law").  

3.2 I have not been convicted in a court outside Israel for offenses of bribery, fraud, corporate 
director offenses or offenses relating to the use of inside information.  

3.3 I have not been convicted of any other offense that is not listed in sub-sections 3.1 and 3.2 
above, and in relation to which the Court has determined that because of its substance, 
severity or circumstances, I am not fit to serve as a director of a public company or a 
private company which is a Bond-issuing company (as defined below), for the period 
stipulated by the Court in its ruling.  

"Bond-issuing company" - a company whose bonds are registered for trade on the stock 
exchange or have been offered to the public in accordance with a prospectus, according to 
its meaning in the Securities Law, or which have been offered to the public outside Israel 
based on a public offering document as required according to the law outside Israel, and 
which are held by the public. 

4. I am not a minor, legally incompetent nor have I been declared bankrupt and/or a debtor of limited 
means (as this term is defined in the Execution Law, 1967). 

5. The Administrative Enforcement Committee appointed under Section 52(32)(A) of the Securities 
Law, has not imposed any enforcement measures (as defined below) prohibiting me from serving 
as a director of a public company or private company which is a debenture company. 

"Enforcement measures" – enforcement measures as noted in Section 52(56) of the Securities 
Law, that are imposed under Chapter H4 of the Securities Law, under Chapter G2 of the Regulation 
of Investment Advice and Investment Portfolio Management Law, 1995, or under Chapter 10-1 of 
the Joint Investments in Trust Law, 1994, as applicable. 

6. To the best of my knowledge, there is no other legal restriction in connection with my appointment 
and/or my serving as a director of the Company. 

                                                 
1  When detailing education – please specify the type of degree and name of the academic institution; when detailing 

professional experience – including terms of office as a director. 



2 

 

7. At the date of this declaration, I am in possession of securities of the Company and/or a subsidiary 
and/or of an affiliate of the Company [delete as relevant]. 

Hereunder is an inventory of my aforementioned holdings: 

Name, class and 
series of security 

Stock 
Exchange 

no.: 

Number of 
securities 

Dormant 
shares 

% holding % holding  
(at full dilution) 

equity votes equity votes 

*        

**        

* As noted in ICL's annual report for 2012 

** As noted in IC's annual report for 2012 

8. I hereby undertake to inform the Company of any change in any of the foregoing conditions, noted 
above in this declaration, and this, immediately after I become aware of such change, and I am 
aware that my service as a director of the Company will expire when such notice is submitted.  

9. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company, and that my declaration will be available at the Company's registered 
office, will be open to the scrutiny of any person, and will be reported by the Company in 
accordance with the provisions of any law. 

 

 

June 18, 2013 Nir Gilad 

Date                 Candidate's name and signature 

 

 

 

 

 

 

                                                 

  The signed version of the candidate's declaration is available for inspection at the Company's officers – 23 Aranha 
St., (Millennium Tower – 21 Floor), Tel Aviv.     
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To: 

Israel Chemicals Ltd. 

 

Declaration of Candidacy for Director of a Public Company, in accordance with the 
provisions of the Companies Law, 1999 

 

I, the Undersigned, Avisar Paz, I.D. No. 54190921, a candidate to serve as a director of Israel Chemicals Ltd. 
("the Company"), hereby declare and confirm: 

1. That I have the requisite skills and ability to devote the appropriate amount of time to perform the 
role of a director in the Company, taking note, inter alia, of the particular needs and size of the 
Company. 

2. Taking note of Section 1 above, the following details my aforesaid skills:1 

As noted in ICL's annual report for 2012. 

3. During the five years preceding the date of this declaration: 

3.1 I have not been convicted in a court of the first instance or any other court ("conviction") of 
any offenses under Sections 290 - 297, 392, 415, 418 - 420, and 422 - 428 of the Penal Law, 
1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 1968 ("Securities 
Law").  

3.2 I have not been convicted in a court outside Israel for offenses of bribery, fraud, corporate 
director offenses or offenses relating to the use of inside information.  

3.3 I have not been convicted of any other offense that is not listed in sub-sections 3.1 and 3.2 
above, and in relation to which the Court has determined that because of its substance, 
severity or circumstances, I am not fit to serve as a director of a public company or a 
private company which is a Bond-issuing company (as defined below), for the period 
stipulated by the Court in its ruling.  

"Bond-issuing company" - a company whose bonds are registered for trade on the stock 
exchange or have been offered to the public in accordance with a prospectus, according to 
its meaning in the Securities Law, or which have been offered to the public outside Israel 
based on a public offering document as required according to the law outside Israel, and 
which are held by the public. 

4. I am not a minor, legally incompetent nor have I been declared bankrupt and/or a debtor of limited 
means (as this term is defined in the Execution Law, 1967). 

5. The Administrative Enforcement Committee appointed under Section 52(32)(A) of the Securities 
Law, has not imposed any enforcement measures (as defined below) prohibiting me from serving 
as a director of a public company or private company which is a Bond-issuing company. 

"Enforcement measures" – enforcement measures as noted in Section 52(56) of the Securities 
Law, that are imposed under Chapter H4 of the Securities Law, under Chapter G2 of the Regulation 
of Investment Advice and Investment Portfolio Management Law, 1995, or under Chapter 10-1 of 
the Joint Investments in Trust Law, 1994, as applicable. 

6. To the best of my knowledge, there is no other legal restriction in connection with my appointment 
and/or my serving as a director of the Company. 

7. At the date of this declaration, I am not in possession of securities of the Company and/or a 
subsidiary and/or of an affiliate of the Company [delete as relevant]. 

                                                 
1  When detailing education – please specify the type of degree and name of the academic institution; when detailing 

professional experience – including terms of office as a director. 
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Hereunder is an inventory of my aforementioned holdings: 

Name, class and 
series of security 

Stock 
Exchange 

no.: 

Number of 
securities 

Dormant 
shares 

% holding % holding  
(at full dilution) 

equity votes equity votes 

        

 

8. I hereby undertake to inform the Company of any change in any of the foregoing conditions, noted 
above in this declaration, and this, immediately after I become aware of such change, and I am 
aware that my service as a director of the Company will expire when such notice is submitted.  

9. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company, and that my declaration will be available at the Company's registered 
office, will be open to the scrutiny of any person, and will be reported by the Company in 
accordance with the provisions of any law. 

 

 

June 27, 2013 Avisar Paz 

Date                 Candidate's name and signature 

 

 

 

 

 

 

 

                                                 

  The signed version of the candidate's declaration is available for inspection at the Company's officers – 23 Aranha 
St., (Millennium Tower – 21 Floor), Tel Aviv.     
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To: 

Israel Chemicals Ltd. 

 

Declaration of Candidacy for Director of a Public Company, in accordance with the 
provisions of the Companies Law, 1999 

 

I, the Undersigned, Eran Sarig, I.D. No. 027219062, a candidate to serve as a director of Israel Chemicals 
Ltd. ("the Company"), hereby declare and confirm: 

1. That I have the requisite skills and ability to devote the appropriate amount of time to perform the 
role of a director in the Company, taking note, inter alia, of the particular needs and size of the 
Company. 

2. Taking note of Section 1 above, the following details my aforesaid skills:1 

As noted in ICL's reports. 

3. During the five years preceding the date of this declaration: 

3.1 I have not been convicted in a court of the first instance or any other court ("conviction") of 
any offenses under Sections 290 - 297, 392, 415, 418 - 420, and 422 - 428 of the Penal Law, 
1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 1968 ("Securities 
Law").  

3.2 I have not been convicted in a court outside Israel for offenses of bribery, fraud, corporate 
director offenses or offenses relating to the use of inside information.  

3.3 I have not been convicted of any other offense that is not listed in sub-sections 3.1 and 3.2 
above, and in relation to which the Court has determined that because of its substance, 
severity or circumstances, I am not fit to serve as a director of a public company or a 
private company which is a Bond-issuing company (as defined below), for the period 
stipulated by the Court in its ruling.  

"Bond-issuing company" - a company whose bonds are registered for trade on the stock 
exchange or have been offered to the public in accordance with a prospectus, according to 
its meaning in the Securities Law, or which have been offered to the public outside Israel 
based on a public offering document as required according to the law outside Israel, and 
which are held by the public. 

4. I am not a minor, legally incompetent nor have I been declared bankrupt and/or a debtor of limited 
means (as this term is defined in the Execution Law, 1967). 

5. The Administrative Enforcement Committee appointed under Section 52(32)(A) of the Securities 
Law, has not imposed any enforcement measures (as defined below) prohibiting me from serving 
as a director of a public company or private company which is a Bond-issuing company. 

"Enforcement measures" – enforcement measures as noted in Section 52(56) of the Securities 
Law, that are imposed under Chapter H4 of the Securities Law, under Chapter G2 of the Regulation 
of Investment Advice and Investment Portfolio Management Law, 1995, or under Chapter 10-1 of 
the Joint Investments in Trust Law, 1994, as applicable. 

6. To the best of my knowledge, there is no other legal restriction in connection with my appointment 
and/or my serving as a director of the Company. 

7. At the date of this declaration, I am not in possession of securities of the Company and/or a 
subsidiary and/or of an affiliate of the Company [delete as relevant]. 

Hereunder is an inventory of my aforementioned holdings: 

                                                 
1  When detailing education – please specify the type of degree and name of the academic institution; when detailing 

professional experience – including terms of office as a director. 
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Name, class and 
series of security 

Stock 
Exchange 

no.: 

Number of 
securities 

dormant % holding % holding  
(at full dilution) 

equity votes equity votes 

        

 

8. I hereby undertake to inform the Company of any change in any of the foregoing conditions, noted 
above in this declaration, and this, immediately after I become aware of such change, and I am 
aware that my service as a director of the Company will expire when such notice is submitted.  

9. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company, and that my declaration will be available at the Company's registered 
office, will be open to the scrutiny of any person, and will be reported by the Company in 
accordance with the provisions of any law. 

 

 

June 19, 2013 Eran Sarig 

Date                 Candidate's name and signature 

 

 

 

 

 

                                                 

  The signed version of the candidate's declaration is available for inspection at the Company's officers – 23 Aranha 
St., (Millennium Tower – 21 Floor), Tel Aviv.     
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To  

Israel Chemicals Ltd. 

 

Re: Declaration of Candidacy for Director/Independent Director (who is not an External Director) 
of a Public Company, in accordance with the provisions of the Companies Law, 1999 

("Companies Law") 
 

I, the Undersigned, Victor Medina, I.D. No. 64302599, a candidate to serve as a director of Israel Chemicals 
Ltd. ("the Company"), hereby declare and confirm: 

1. That I have the requisite skills and ability to devote the appropriate amount of time to perform the 
role of a director in the Company, taking note, inter alia, of the particular needs and size of the 
Company. 

2. Taking note of Section 1 above, the following details my aforesaid skills:1 

B.A. in Economics and Political Science, MA in Economics from the Hebrew University of Jerusalem.  

Senior manager of the Bank of Israel, Director General of the Ministry of Finance, Chairman of 
Israel Chemicals, CEO of United Mzrahi Bank, Chairman of Migdal Capital Markets investment 
house. Chairman of the Board of Directors of AptaTeck Bio Ltd. 

3. During the five years preceding the date of this declaration: 

3.1 I have not been convicted in a court of the first instance or any other court ("conviction") of 
any offenses under Sections 290 - 297, 392, 415, 418 - 420, and 422 - 428 of the Penal Law, 
1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 1968 ("Securities 
Law").  

3.2 I have not been convicted in a court outside Israel for offenses of bribery, fraud, corporate 
director offenses or offenses relating to the use of inside information.  

3.3 I have not been convicted of any other offense that is not listed in sub-sections 3.1 and 3.2 
above, and in relation to which the Court has determined that because of its substance, 
severity or circumstances, I am not fit to serve as a director of a public company or a 
private company which is a Bond-issuing company (as defined below), for the period 
stipulated by the Court in its ruling. 

"Bond-issuing Company" - a company whose bonds are registered for trade on the stock 
exchange or are offered to the public in accordance with a prospectus, according to its 
meaning in the Securities Law, or which have been offered to the public outside Israel 
based on a public offering document as required according to the law outside Israel, and 
which are held by the public.  

4. I am not a minor, legally incompetent nor have I been declared bankrupt and/or a debtor of limited 
means (as this term is defined in the Execution Law, 1967). 

5. The Administrative Enforcement Committee appointed under Section 52(32)(A) of the Securities 
Law, has not imposed any enforcement measures (as defined below) prohibiting me from serving 
as a director of a public company or private company which is a Bond-issuing company. 

"Enforcement measures" – enforcement measures as noted in Section 52(56) of the Securities 
Law, that are imposed under Chapter H4 of the Securities Law, under Chapter G2 of the Regulation 
of Investment Advice and Investment Portfolio Management Law, 1995, or under Chapter 10-1 of 
the Joint Investments in Trust Law, 1994, as applicable. 

                                                 
1 When detailing education – please specify the type of degree and name of the academic institution; when detailing 

professional experience – including terms of office as a director. 
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6. I am not a relative of the Company's controlling shareholder, nor do I, any relative, partner, 
employer of mine, or any person who is my direct or indirect superior, or a corporation of which I 
am the controlling shareholder at the time of my appointment as an independent director of the 
Company or during the two years prior to my appointment, have any interest in the Company, the 
Company's controlling shareholder or relative of the controlling shareholder, on the date of the 
appointment, or in any other corporation;2 in this clause: 

 
"Interest" – a work relationship, a regular business or professional relationship or relationship by 
way of control, as well as serving as a senior officer. In this regard, serving as a director in the 
Company prior to classification as an independent director will not be construed as an interest in 
the Company. 

"Other Corporation" – a corporation in which, at the time of the appointment or during the two 
years preceding the appointment, the controlling shareholder is the Company or its controlling 
shareholder. 

"Relative" – spouse, sibling, parent, grandparent, descendant as well as a descendant, sibling or 
parent of the spouse or the spouse of any of the foregoing. 

7. My other positions or occupations do not create or are not liable to create any conflict of interests 
with my position as a director of the Company or to constrain my ability to serve as a director of 
the Company. 

8. Insofar as I also serve as the director of another company ("the Second Company"), I hereby 
confirm that no other person serves both as director of the Company and as an independent 
director of the Second Company. 

9. I am not an employee of the Israel Securities Authority or the Tel Aviv Stock Exchange. 

10. Without derogating from the provisions of Section 6 above, neither I, nor my relatives, my partner, 
my employer, any person who I am directly or indirectly subordinate to or a company in which I am 
the controlling shareholder, has a business or professional relationship with any entity in which 
such a relationship is prohibited (as defined above), even if the said relationships are not regular, 
except negligible interests, nor have I received any consideration in contravention of the provisions 
of Section 244(B) of the Companies Law. 

11. I have not served as a director of the Company for more than nine consecutive years.3  

12. At the date of this declaration, I do not hold securities of the Company and/or a subsidiary and/or 
of an affiliate of the Company [delete as relevant]. 

Hereunder is an inventory of my aforementioned holdings: 

Name, class and 
series of 
security 

Stock 
Exchange 

no.: 

Number of 
securities 

Dorman
t shares 

% holding % holding (at 
full dilution) 

equity votes equity votes 

        

 

13. To the best of my knowledge, there is no other legal restriction in connection with my appointment 
and/or my serving as an independent director of the Company. 

                                                 
2  The appointment of an independent director of companies that are controlled and wholly owned by the Company in which he 

serves as an independent director shall not be deemed an interest, provided that the appointment is consistent with the 
provisions of the Second Regulation in the Companies (Matters that do not constitute an interest) Regulations, 2006. 

3  In this instance, a discontinuation of the term of office that is less than two years shall not be considered as discontinuing the 
term of office.  
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14. I hereby undertake to inform the Company of any change in any of the foregoing conditions, noted 
above in this declaration, and this, immediately after I become aware of such change, and I am 
aware that my service as a director of the Company will expire when such notice is submitted.  

15. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company, and that my declaration will be available at the Company's registered 
office, will be open to the scrutiny of any person, and will be reported by the Company in 
accordance with the provisions of any law. 

 

 

June 24, 2013 Victor Medina 

Date                 Candidate's name and signature 

 

 

 

 

 

 

 

 

                                                 

  The signed version of the candidate's declaration is available for inspection at the Company's officers – 23 Aranha St., 
(Millennium Tower – 21 Floor), Tel Aviv.     
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To  

Israel Chemicals Ltd. 

 

Re: Declaration of Candidacy for Director/Independent Director (who is not an External Director) 
of a Public Company, in accordance with the provisions of the Companies Law, 1999 

("Companies Law") 
 

I, the Undersigned, Avraham (Baiga) Shochat, I.D. No. 7613086, a candidate to serve as a director of Israel 
Chemicals Ltd. ("the Company"), hereby declare and confirm: 

1. That I have the requisite skills and ability to devote the appropriate amount of time to perform the 
role of a director in the Company, taking note, inter alia, of the particular needs and size of the 
Company. 

2. Taking note of Section 1 above, the following details my aforesaid skills:1 

I have been familiar with Israel Chemicals Ltd. for many years. I served as a director of the Company 
for more than 7 years. I served as a director of other Companies. I have sufficient time at my 
disposal to read the material of the Board of Directors and Board of Directors Committees. Additional 
information is available in accordance with the annual report for 2012. 

3. During the five years preceding the date of this declaration: 

3.1 I have not been convicted in a court of the first instance or any other court ("conviction") of 
any offenses under Sections 290 - 297, 392, 415, 418 - 420, and 422 - 428 of the Penal Law, 
1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 1968 ("Securities 
Law").  

3.2 I have not been convicted in a court outside Israel for offenses of bribery, fraud, corporate 
director offenses or offenses relating to the use of inside information.  

3.3 I have not been convicted of any other offense that is not listed in sub-sections 3.1 and 3.2 
above, and in relation to which the Court has determined that because of its substance, 
severity or circumstances, I am not fit to serve as a director of a public company or a 
private company which is a Bond-issuing company (as defined below), for the period 
stipulated by the Court in its ruling. 

"Bond-issuing Company" - a company whose bonds are registered for trade on the stock 
exchange or are offered to the public in accordance with a prospectus, according to its 
meaning in the Securities Law, or which have been offered to the public outside Israel 
based on a public offering document as required according to the law outside Israel, and 
which are held by the public.  

4. I am not a minor, legally incompetent nor have I been declared bankrupt and/or a debtor of limited 
means (as this term is defined in the Execution Law, 1967). 

5. The Administrative Enforcement Committee appointed under Section 52(32)(A) of the Securities 
Law, has not imposed any enforcement measures (as defined below) prohibiting me from serving 
as a director of a public company or private company which is a Bond-issuing company. 

"Enforcement measures" – enforcement measures as noted in Section 52(56) of the Securities 
Law, that are imposed under Chapter H4 of the Securities Law, under Chapter G2 of the Regulation 
of Investment Advice and Investment Portfolio Management Law, 1995, or under Chapter 10-1 of 
the Joint Investments in Trust Law, 1994, as applicable. 

6. I am not a relative of the Company's controlling shareholder, nor do I, any relative, partner, 
employer of mine, or any person who is my direct or indirect superior, or a corporation of which I 
am the controlling shareholder at the time of my appointment as an independent director of the 

                                                 
1 When detailing education – please specify the type of degree and name of the academic institution; when detailing 

professional experience – including terms of office as a director. 



11 

 

Company or during the two years prior to my appointment, have any interest in the Company, the 
Company's controlling shareholder or relative of the controlling shareholder, on the date of the 
appointment, or in any other corporation;2 in this clause: 

 
"Interest" – a work relationship, a regular business or professional relationship or relationship by 
way of control, as well as serving as a senior officer. In this regard, serving as a director in the 
Company prior to classification as an independent director will not be construed as an interest in 
the Company. 

"Other Corporation" – a corporation in which, at the time of the appointment or during the two 
years preceding the appointment, the controlling shareholder is the Company or its controlling 
shareholder. 

"Relative" – spouse, sibling, parent, grandparent, descendant as well as a descendant, sibling or 
parent of the spouse or the spouse of any of the foregoing. 

7. My other positions or occupations do not create or are not liable to create any conflict of interests 
with my position as a director of the Company or to constrain my ability to serve as a director of 
the Company. 

8. Insofar as I also serve as the director of another company ("the Second Company"), I hereby 
confirm that no other person serves both as director of the Company and as an independent 
director of the Second Company. 

9. I am not an employee of the Israel Securities Authority or the Tel Aviv Stock Exchange. 

10. Without derogating from the provisions of Section 6 above, neither I, nor my relatives, my partner, 
my employer, any person who I am directly or indirectly subordinate to or a company in which I am 
the controlling shareholder, has a business or professional relationship with any entity in which 
such a relationship is prohibited (as defined above), even if the said relationships are not regular, 
except negligible interests, nor have I received any consideration in contravention of the provisions 
of Section 244(B) of the Companies Law. 

11. I have not served as a director of the Company for more than nine consecutive years.3  

12. At the date of this declaration, I hold securities of the Company and/or a subsidiary and/or of an 
affiliate of the Company [delete as relevant]. 

Hereunder is an inventory of my aforementioned holdings: 

Name, class and 
series of 
security 

Stock 
Exchange 

no.: 

Number of 
securities 

Dormant 
shares 

% holding % holding (at 
full dilution) 

equity votes equity votes 

ICL shares 281014 2,000 No 0.00 0.00 0.00 0.00 

 

13. To the best of my knowledge, there is no other legal restriction in connection with my appointment 
and/or my serving as an independent director of the Company. 

14. I hereby undertake to inform the Company of any change in any of the foregoing conditions, noted 
above in this declaration, and this, immediately after I become aware of such change, and I am 
aware that my service as a director of the Company will expire when such notice is submitted.  

                                                 
2  The appointment of an independent director of companies that are controlled and wholly owned by the Company in which he 

serves as an independent director shall not be deemed an interest, provided that the appointment is consistent with the 
provisions of the Second Regulation in the Companies (Matters that do not constitute an interest) Regulations, 2006. 

3  In this instance, a discontinuation of the term of office that is less than two years shall not be considered as discontinuing the 
term of office.  



12 

 

15. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company, and that my declaration will be available at the Company's registered 
office, will be open to the scrutiny of any person, and will be reported by the Company in 
accordance with the provisions of any law. 

 

June 23, 2013 Avraham (Baiga) Shochat 

Date                 Candidate's name and signature 

 

 

 

 

 

 

 

 

 

                                                 

  The signed version of the candidate's declaration is available for inspection at the Company's officers – 23 Aranha St., 
(Millennium Tower – 21 Floor), Tel Aviv.     
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To  

Israel Chemicals Ltd. 

 

Re: Declaration of Candidacy for Director of a Public Company, in accordance with 
the provisions of the Companies Law, 1999 

 
I, the Undersigned, Ovadia Eli, I.D. No. 43699875, a candidate to serve as a director of Israel Chemicals Ltd. 
("the Company"), hereby declare and confirm: 

1. That I have the requisite skills and ability to devote the appropriate amount of time to perform the 
role of a director in the Company, taking note, inter alia, of the particular needs and size of the 
Company. 

2. Taking note of Section 1 above, the following details my aforesaid skills:1 

See attached CV. 

3. During the five years preceding the date of this declaration: 

3.1 I have not been convicted in a court of the first instance or any other court ("conviction") of 
any offenses under Sections 290 - 297, 392, 415, 418 - 420, and 422 - 428 of the Penal Law, 
1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 1968 ("Securities 
Law").  

3.2 I have not been convicted in a court outside Israel for offenses of bribery, fraud, corporate 
director offenses or offenses relating to the use of inside information.  

3.3 I have not been convicted of any other offense that is not listed in sub-sections 3.1 and 3.2 
above, and in relation to which the Court has determined that because of its substance, 
severity or circumstances, I am not fit to serve as a director of a public company or a 
private company which is a Bond-issuing company (as defined below), for the period 
stipulated by the Court in its ruling. 

"Bond-issuing Company" - a company whose bonds are registered for trade on the stock 
exchange or are offered to the public in accordance with a prospectus, according to its 
meaning in the Securities Law, or which have been offered to the public outside Israel 
based on a public offering document as required according to the law outside Israel, and 
which are held by the public.  

4. I am not a minor, legally incompetent nor have I been declared bankrupt and/or a debtor of limited 
means (as this term is defined in the Execution Law, 1967). 

5. The Administrative Enforcement Committee appointed under Section 52(32)(A) of the Securities 
Law, has not imposed any enforcement measures (as defined below) prohibiting me from serving 
as a director of a public company or private company which is a Bond-issuing company. 

"Enforcement measures" – enforcement measures as noted in Section 52(56) of the Securities 
Law, that are imposed under Chapter H4 of the Securities Law, under Chapter G2 of the Regulation 
of Investment Advice and Investment Portfolio Management Law, 1995, or under Chapter 10-1 of 
the Joint Investments in Trust Law, 1994, as applicable. 

6. To the best of my knowledge, there is no other legal restriction in connection with my appointment 
and/or my serving as an independent director of the Company. 

7. At the date of this declaration, I don’t hold securities of the Company and/or a subsidiary and/or of 
an affiliate of the Company [delete as relevant]. 

                                                 
1 When detailing education – please specify the type of degree and name of the academic institution; when detailing 

professional experience – including terms of office as a director. 
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Hereunder is an inventory of my aforementioned holdings: 

Name, class and 
series of 
security 

Stock 
Exchange 

no.: 

Number of 
securities 

Dormant 
shares 

% holding % holding (at 
full dilution) 

equity votes equity votes 

        

 

8. I hereby undertake to inform the Company of any change in any of the foregoing conditions, noted 
above in this declaration, and this, immediately after I become aware of such change, and I am 
aware that my service as a director of the Company will expire when such notice is submitted.  

9. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company, and that my declaration will be available at the Company's registered 
office, will be open to the scrutiny of any person, and will be reported by the Company in 
accordance with the provisions of any law. 

 

June 23, 2013 Ovadia Eli 

Date                 Candidate's name and signature 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

                                                 
  The signed version of the candidate's declaration is available for inspection at the Company's officers – 23 Aranha St., 

(Millennium Tower – 21 Floor), Tel Aviv.     
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Ovadia Eli, 
69 Sharett St.,  
Afula 
Tel.: 04-6523007 
Yaelke2@iaa.gov.il 

 

RESUME – Ovadia Eli 

 

Date of birth:  May 22, 1945 

Education: 

BA in Educational counseling and Bible, Haifa University 
Teaching diploma from Lifschitz Teachers Training College 
Graduate of Himmelfarb boys' high school in Jerusalem. 

 

Professional experience: 

From 2006: Chairman, Israel Airports Authority  
2005-2006: Chairman of the Board of Directors of Israel Military Industries Ltd. 
1996-2003: Chairman of the Board of Directors of Israel Oil Refineries Ltd. 
1999-2002: Chairman of the Board of Directors of Carmel Olefins Ltd. 
1979-1991:  Chairman of the Board of Directors of "Noam", Afula – a waste recycling 

company 
1991-1992: Chairman of MELACH – Emergency Management Authority  
1991-1992: Deputy Minister of Defense
1984-1996: MK (member of Israel's parliament)
 10th, 11th, 12th Knesset – member of Knesset Finance Committee, member of 

Budget & Defense Committee  
 11th, 12th Knesset – member of Internal Affairs Committee and Environmental 

Protection Committee 
 12th Knesset – member of the Committee for the War on Drugs  
 13th Knesset – chaired a group to combat anti-Semitism  
 12th, 13th Knesset – Deputy Speaker  
1978-1991: Mayor of Afula 
1970-1978: Ministry of Education, Northern Region - general inspector of elementary and 

secondary schools 
1970-1978: Principal of a secondary school in Afula 
1964-1968: Teacher and homeroom teacher at the Ariel High School, Tirat Hacarmel 

  

Other positions (membership of boards of directors): 

Member of the BoD of Amidar 

Member of the BoD of the Israel Association of Community Centers 

Member of the BoD of the Ben Zvi Institute 

Member of the Board of Governors of the Jewish Agency for Israel 

Member of BoD (director representing the public) of Mario Leznick property company   
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Director of Africa Israel Hotels Ltd. 

Member of the BoD of Salt Industries, Sha'arei Ribit. 

Military service: 

Major in the IDF reserves 

Served as deputy commander of an Artillery Corps regiment, brigade artillery officer 
(corresponding with position of regiment commander) 

Current positions: 

Chairman, Israel Airports Authority 

Chairman of the BoD of I.C.P.I. 

Director in: ZIM, Edri-El Israel Assets, OPC, ICP. 
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To: 

Israel Chemicals Ltd. 

 

Declaration of Candidacy for Director of a Public Company, in accordance with the 
provisions of the Companies Law, 1999 

 

I, the Undersigned, Chaim Erez, I.D. No. 9415142, a candidate to serve as a director of Israel Chemicals Ltd. 
("the Company"), hereby declare and confirm: 

1. That I have the requisite skills and ability to devote the appropriate amount of time to perform the 
role of a director in the Company, taking note, inter alia, of the particular needs and size of the 
Company. 

2. Taking note of Section 1 above, the following details my aforesaid skills:1 

As noted in the annual report for 2012. 

3. During the five years preceding the date of this declaration: 

3.1 I have not been convicted in a court of the first instance or any other court ("conviction") of 
any offenses under Sections 290 - 297, 392, 415, 418 - 420, and 422 - 428 of the Penal Law, 
1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 1968 ("Securities 
Law").  

3.2 I have not been convicted in a court outside Israel for offenses of bribery, fraud, corporate 
director offenses or offenses relating to the use of inside information.  

3.3 I have not been convicted of any other offense that is not listed in sub-sections 3.1 and 3.2 
above, and in relation to which the Court has determined that because of its substance, 
severity or circumstances, I am not fit to serve as a director of a public company or a 
private company which is a Bond-issuing company (as defined below), for the period 
stipulated by the Court in its ruling.  

"Bond-issuing company" - a company whose bonds are registered for trade on the stock 
exchange or have been offered to the public in accordance with a prospectus, according to 
its meaning in the Securities Law, or which have been offered to the public outside Israel 
based on a public offering document as required according to the law outside Israel, and 
which are held by the public. 

4. I am not a minor, legally incompetent nor have I been declared bankrupt and/or a debtor of limited 
means (as this term is defined in the Execution Law, 1967). 

5. The Administrative Enforcement Committee appointed under Section 52(32)(A) of the Securities 
Law, has not imposed any enforcement measures (as defined below) prohibiting me from serving 
as a director of a public company or private company which is a Bond-issuing company. 

"Enforcement measures" – enforcement measures as noted in Section 52(56) of the Securities 
Law, that are imposed under Chapter H4 of the Securities Law, under Chapter G2 of the Regulation 
of Investment Advice and Investment Portfolio Management Law, 1995, or under Chapter 10-1 of 
the Joint Investments in Trust Law, 1994, as applicable. 

6. To the best of my knowledge, there is no other legal restriction in connection with my appointment 
and/or my serving as a director of the Company. 

7. At the date of this declaration, I am in possession of securities of the Company and/or a subsidiary 
and/or of an affiliate of the Company [delete as relevant]. 

                                                 
1  When detailing education – please specify the type of degree and name of the academic institution; when detailing 

professional experience – including terms of office as a director. 



18 

 

Hereunder is an inventory of my aforementioned holdings: 

Name, class and 
series of security 

Stock 
Exchange 

no.: 

Number of 
securities 

Dormant 
shares 

% holding % holding  
(at full dilution) 

equity votes equity votes 

ICL shares 281014 2,595 No 0.00 0.00 0.00 0.00 

 

8. I hereby undertake to inform the Company of any change in any of the foregoing conditions, noted 
above in this declaration, and this, immediately after I become aware of such change, and I am 
aware that my service as a director of the Company will expire when such notice is submitted.  

9. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company, and that my declaration will be available at the Company's registered 
office, will be open to the scrutiny of any person, and will be reported by the Company in 
accordance with the provisions of any law. 

 

 

July 08, 2013 Chaim Erez 

Date                 Candidate's name and signature 

 

 

 

 

 

 

 

 

 

 

 

 

                                                 
  The signed version of the candidate's declaration is available for inspection at the Company's officers – 23 Aranha St., 

(Millennium Tower – 21 Floor), Tel Aviv.     
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