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Translation from the Hebrew. The Hebrew version is the binding version 
 

Immediate Report in accordance with the Securities Regulations (Immediate and Periodic Reports), 
5730-1970, (hereinafter, the “Reporting Regulations”), the Securities Regulations (Transaction 
between a Company and its Controlling Shareholder), 5751-2001 (hereinafter the “Controlling 
Shareholder Regulations”), the Companies Regulations (Notice of General Shareholder Meeting and 
Shareholder Class Meeting in a Public Company), 5740-2000, and the Companies Law, 5759-1999 
(hereinafter, the “Companies Law”) (hereinafter, the “Report”), on the convening of an Annual and 
Special General Meeting of the Shareholders of Israel Chemicals, Ltd. (hereinafter, the “Company”) 
(hereinafter, the “General Meeting”) that will be held on Wednesday October 5, 2011 at 10:00 a.m., in 
the Company’s Offices at 23 Aranha Street, Millennium Tower (23rd floor), Tel-Aviv, with the following 
items on the agenda:  

Agenda of the General Meeting 

1. Discussion of the audited, annual financial statements of the Company for the year ending December 
31, 2010 and the Directors Report on the State of the Company's Affairs as at December 31, 2010.  

2. Approval of continuing the services of KPMG Somekh Chaikin as auditors of the Company until the 
conclusion of the next annual General Meeting and report on their fees for 2010 as set by the Board of 
Directors of the Company.  

3. Appointment of the following Directors, who are serving on the Board of Directors of the Company, for 
an additional term as Directors of the Company until the conclusion of the next annual General 
Meeting, except for the External Directors who will continue to serve until the end of their terms, as 
approved by the General Meeting: Messrs. Nir Gilad, Yossi Rosen, Chaim Erez, Moshe Vidman, 
Avisar Paz, Eran Sarig, Avraham (Baiga) Shohat, and Victor Medina. It is hereby clarified that the 
Directors whose terms are being proposed for extension will continue to be entitled to all of the 
conditions customary in the Company for serving directors of the Company (annual remuneration and 
remuneration for participation, as well as the arrangements for insurance, indemnity and exemption). It 
is hereby noted that voting for each candidate for appointment to an additional term as a director will 
be conducted separately.  

4. Approval of the appointment of Mr. Ovadia Eli, as a Director of the Company until the conclusion of the 
next annual General Meeting. For additional information regarding Mr. Ovadia Eli please see section 
1.4 of the Report. In accordance with Article 86 of the Company’s Articles of Association, the Board of 
Directors of the Company, at its meeting August 16, 2011, appointed Mr. Eli as a Director of the 
Company until the General Meeting. Mr. Ovadia Eli will be entitled to all of the conditions customary in 
the Company for Directors of the Company, including annual remuneration and remuneration for 
participation, for his service as a director of the Company and the Company’s subsidiaries.  

5. Subject to approval of the appointment of Mr. Ovadia Eli, as a Director of the Company, as stated in 
section 4, above, approval of granting a note of exemption and undertaking to indemnify to Mr. Eli, and 
approval of his inclusion in the insurance arrangement customary in the Company.  

6. Approval of the appointment of Mr. Yaakov Dior, as an External Director of the Company for a term of 
three years, from the date that the General Meeting resolves to appoint him to this position. Mr. Dior 
served as an External Director of the Company from September 1, 2003 until August 31, 2009. Until 
the convening of the General Meeting when his appointment as an External Director will be presented 
for approval as stated in this section, above, more than two years will have passed since Mr. Dior 
completed his term as an External Director of the Company. Mr. Yaakov Dior was assessed by the 
Board of Directors to have financial and accounting expertise, in accordance with the Companies’ 
Regulations (Terms and Tests for a Director with Accounting and Financial Expertise and for a 
Director with Professional Qualifications) 5766-2005, in accordance with the resolution passed by the 
Board of Directors on August 16, 2011. It is hereby noted, that in the future, Mr. Dior will be appointed 
as a director in the Company's subsidiaries. For additional information regarding Mr. Yaakov Dior 
please see section 1.6 of the Report.   
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7. Subject to approval of the appointment of Mr. Yaakov Dior as an External Director of the Company, as 
stated in section 6, above, approval of the remuneration to be  paid to Mr. Dior for his service as a 
director of the Company and the Company’s subsidiaries. And, approval of granting a note of 
exemption and undertaking to indemnify to Mr. Dior, and approval of his inclusion in the insurance 
arrangement customary in the Company. 

8. Approval of amendments to Company’s Articles of Association (hereinafter, “the Articles”) inter alia 
add amendments to the Articles so the provisions of the Articles regarding indemnity and insurance, in 
accord with the Law for Improvement of Enforcement Proceedings of the Securities Authority 
(Legislative Amendments) 5771-2011 (hereinafter, “Administrative Enforcement Law”). Additional 
amendments to different sections of the Articles are also being proposed, in order to adapt it to recent 
changes in legislation.  

9. Subject to approval of the amendment to the Articles in accordance with the Administrative 
Enforcement Law, as specified in section 8, above, and in section 1.8.1, and 1.8.21-1.8.30 of the 
Report, approval of amendments to the notes of exemption, insurance and indemnity that the 
company has given in the past, in accordance with resolutions passed by the General Meetings of 
Shareholders on November 25, 2001 and August 30, 2007 (hereinafter, “notes of indemnity”), to 
Directors of the Company who serve or will serve from time to time officer of Israel Corporation, Ltd., 
the controlling shareholder in the Company, and Directors who shall serve the Company from time to 
time (hereinafter, “Directors who serve as officers in the controlling shareholder”).  

10. Subject to approval of the amendment to the Articles in accordance with the Administrative 
Enforcement Law, as specified in section 8, above, and in section 1.8.1, and 1.8.21-1.8.30 of the 
Report, approval of amendments to the notes of indemnity that the Company has given to officials in 
the Company (including Directors), who are not Directors who serve as officers in the controlling 
shareholder, and any such officer who shall serve in such capacity from time to time. 

11. Approve entering into a contract for receiving management services (hereinafter, the “Management 
Agreement”) from the Israel Corporation, Ltd. and/or H.L. Management and Consulting (1986), Ltd. 
(hereinafter jointly, the “Israel Corporation”). 

Brief description of the transactions in section 9 and 11, above, that are being presented for 
approval in accordance with section 270(4) and 275 of the Companies Law and their principle 
conditions: 

1. Subject to approval of the amendment to the Articles in accordance with the Administrative 
Enforcement Law, as specified in section 8, above, and in section 1.8.1, and 1.8.21-1.8.30 of 
the Report, it is hereby suggested to amend the notes of indemnity that the Company has given 
to Directors who serve as officers in the controlling shareholder, and Directors who may serve 
as such from time to time, so as to also include prior indemnity for any monetary liability 
imposed on a Director who serves as an officer in the controlling shareholder for payment to a 
person harmed by a violation of an administrative process (as defined in section 1.8.1 of the 
Report), as well as expenses incurred by a Director who serves as an officer in the controlling 
shareholder related to administrative proceedings conducted in his case, including reasonable 
legal expenses, including attorney fees, as set forth in Sections 1.9 and 2.1 of the Report, 
without impairing the existing indemnification, exemption and insurance arrangements for 
Directors who serve as officers in the controlling shareholder, starting from the beginning of 
their tenure, as specified in the notes the indemnity that have been granted. It is hereby noted, 
that the maximum indemnification, as approved by the General Meeting of the Company 
on August 30, 2007, shall include all grounds for indemnification contained in the note of 
indemnity, including the grounds for indemnification under the Administrative 
Enforcement Law that will be added to the notes of indemnity as described above.  

2. In accordance with the resolution passed by the General Meeting of Shareholders on July 20, 
2009, the Israel Corporation provides management services to the Company, in accordance 
with a management agreement that is valid until December 31, 2011 (hereinafter, the “Existing 
Management Agreement”). The Management Agreement presented for approval by the General 
Meeting is for a period of three years, beginning at the end of the Existing Management 
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Agreement, i.e., on January 1, 2012 and ending December 31, 2014. During the period of the 
Management Agreement, the Israel Corporation will provide, through some of its officers and/or 
office holders, management services to the Company and its subsidiaries in their areas of 
operation. The management services provided in the framework of the Management Agreement 
include, among others, general on-going consultation, including professional, financial, strategic 
and managerial consulting, as well as advice and representation in matters related to 
communications and regulation (hereinafter, the “Management Services”). Against receipt of the 
Management Services, the Company shall pay the Israel Corporation an annual management 
fee in the total of three and a half million (3.5 million) US dollars, plus VAT. The Management 
Agreement being presented for approval includes the same conditions as the Existing 
Management  Agreement.  

The resolutions listed in paragraphs 9 and 11 of the agenda were approved by the Company's 
Audit Committee and Board of Directors, on August 8, 2011 and August 16, 2011, 
respectively, in accordance with Section 275 of the Companies Law. 

Names of the controlling shareholder who have a personal interest in the approval of the 
resolutions listed in paragraphs 9 and 11 above and the nature of their personal interest. 
To the best knowledge of the Company, as of the date of the Report, the controlling shareholder of the 
Company, as the term “control” is defined in section 268 of the Companies Law, is the Israel Corporation Ltd. 
(for purposes of this paragraph, the “Israel Corporation“") which holds approximately 52.40% of the issued 
share capital in the Company and its voting rights (approximately 51.73% when fully diluted). 
The Israel Corporation is considered to have a personal interest in the resolution stated in paragraph 9, 
above, regarding amendment of the notes of indemnity issued to Directors of the Company and its 
subsidiaries, who serve as officers in the controlling shareholder, due to the fact that the mentioned directors 
serve as officers in the controlling shareholder.  

The Israel Corporation has a personal interest in the resolution stated in paragraph 11, above, regarding the 
approval of the Management Agreement, since it is a party to the Management Agreement.  

Furthermore, the Ofer Holdings Group, Ltd. (hereinafter, “Ofer Holdings”) holds approximately 0.03% of the 
issued share capital of the Company and the voting rights therein, and it has a connection to the controlling 
shareholders of the Israel Corporation and, therefore, might be considered to have a personal interest the 
aforementioned resolutions.  

Therefore, the shares of the Company in held by the Israel Corporation and by Ofer Holdings shall be 
considered shares held by persons with a personal interest in the resolutions in paragraphs 9 and 11 of the 
agenda of the General Meeting.  

Shareholders likely to be considered as having a personal interest in approval of the resolutions in 
sections 9 and 11 above, and the nature of their personal interest 

The following shareholders are likely to be considered as having a personal interest in approval of the 
resolutions in sections 9 and 11 above: 

1. Resolution No. 9 on the agenda of the General Meeting: Amendment of the notes of indemnity – 
Messrs. Akiva Moses, Asher Grinbaum, Uossi Shachar, Missim Adar, Danny Chen, Avi 
Doitchman, Asher Rapaport, Nathan Dreyfuss and Herzl Bar-Niv, in that they are officers in the 
Company who are beneficiaries of the notes of indemnity, Messrs. Moshe Vidman, Yossi 
Rosen, Yair Orland, Avraham (Baiga) Shohat and Haim Erez, in that they are directors in the 
Company who are beneficiaries of the notes of indemnity, and Presson Chemicals Ltd., Rotem 
Amfet Negev Ltd. and IDE Technologies Ltd. (in that they are subsidiaries of the Company).  

2. Resolution No. 11 in the agenda of the General Meeting: The Management Agreement – Mr. 
Akiva Moses (due to his position as CEO of the Company), Mr. Yossi Rosen (in that he is an 
office-holder in companies controlled by the controlling shareholder of Israel Corporation), and 
Presson Chemicals Ltd., Rotem Amfert Negev Ltd. and IDE Technologies Ltd. (in that they are 
subsidiaries of the Company).  

 Therefore, the shares of the Company held by these shareholders shall be seen as shares held by 
persons with a personal interest for the matter of the resolutions in items 9 and 11 on the agenda of 
the General Meeting, as noted above. 
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Names of the Directors who have a personal interest in the approval of the resolutions listed 
in paragraphs 9 and 11 above and the nature of their personal interest. 

3. Regarding resolution 9 on the agenda of the General Meeting, all serving Directors of the 
Company have a personal interest in the amendment to the notes of indemnity as they are 
beneficiaries of the notes of indemnity. 

4. Regarding resolution 11 on the agenda of the General Meeting, regarding the Management 
Agreement, the Directors listed below may be regarded as having personal interests in approval 
of the resolution: Mr. Nir Gilad, because he serves as CEO of the Israel Corporation, as well as 
[for the sake of caution] Messrs. Avisar Paz and Eran Sarig because they are officers of the 
Israel Corporation, and Messrs. Yossi Rosen and Ovadia Eli because they are officers in 
companies controlled by the controlling shareholders in the Israel Corporation. 

Location of the General Meeting; its Date and Legal Quorum 

The General Meeting will be held on Wednesday, October 5, 2011, at 10:00 a.m. in the Company’s 
Offices at 23 Aranha Street, Millennium Tower (23rd floor), Tel-Aviv. 
The legal quorum of  the General Meeting will be two (2) shareholders who together hold more 
than 50% of the issued shares that grant voting rights in the Company who are present, in person or 
by proxy, within half an hour of the time set for beginning the General Meeting. If within half an 
hour from the time set for the General Meeting, a quorum is not present, the General Meeting shall 
stand adjourned to the same day in the next week, at the same time and place. At the adjourned 
meeting, the legal quorum will be two (2) shareholders who together hold more than 50% of the 
issued shares that grant voting rights in the Company who are present, in person or by proxy, within 
half an hour of the time set for beginning the General Meeting. If a legal quorum is not present 
when half an hour has passed after the time set for beginning the adjourned meeting, then two (2) 
members with voting rights, who hold at least one-third of the Company’s issued share capital are 
present, in person or by proxy, will be a legal quorum and be permitted to discuss and decide the 
issues for which the General Meeting was convened.  
 
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 2-5 (inclusive), 7-8 
and 10 on the agenda of the General Meeting, is an affirmative majority of the shareholders voting, 
without counting abstentions. 
The majority required for the General Meeting to approve the resolution on the matter specified in 
paragraph 6 of the agenda of the General Meeting, is an affirmative majority of votes of 
shareholders present at the General Meeting and voting on the matter, without regard to abstentions, 
provided that one of the following conditions is met: (a) the majority of 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 the appointment, with the exception of a 
personal interest that is not the result of his relationship with the controlling shareholder, who 
participate in the vote. The count of the total votes cast by shareholders shall not include 
abstentions; (b) the total opposition votes from the shareholders referred to in subsection (a) above 
does not exceed two percent (2%) of the total voting rights in the Company. 
The majority required for the General Meeting to approve the resolutions on the matters specified in 
paragraphs 9 and 11 of the agenda of the General Meeting, is an affirmative majority of votes of 
shareholders present at the General Meeting and voting on the matter, without regard to abstentions, 
provided that one of the following conditions is met: (a) the majority of 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 approval of the resolution, who 
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participate in the vote. The count of the total votes cast by shareholders shall not include 
abstentions; (b) the total opposition votes from the shareholders referred to in subsection (a) above 
does not exceed two percent (2%) of the total voting rights in the Company. 
 
Eligibility to Vote and the Effective Date 

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 effective date for determining eligibility to 
participate and vote is Tuesday, September 6, 2011 (hereinafter, the “Effective Date”). All 
shareholders in the Company as of the Effective Date are eligible to vote at the General meeting, in 
person or by proxy. The document authorizing a proxy to vote (hereinafter, the "Form of Proxy”) 
shall be prepared in accordance in the Company’s Regulations and be signed by the appointing 
shareholder or his duly authorized agent. If the appointing shareholder is a corporation, the 
appointment shall be prepared and signed as required by law, in a manner that obligates the 
corporation. The Form of Proxy shall be deposited in the Company's offices of record at least forty-
eight (48) hours prior to the time of convening the General Meeting or the adjourned meeting, as 
applicable, at which the proxy intends to vote on the basis of the Form of Proxy. 
Pursuant to the Companies Regulations (Proof of ownership of a share for voting at a general 
meeting) Regulations, 576-2000, 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 whom his right to the share is registered, 
of his ownership of the shares on the Effective Date (which can be obtained from the member of the 
stock exchange), in accordance with the form appended to the aforementioned Regulations 
(hereinafter, “Confirmation of Ownership.”) A shareholder whose shares are registered with a 
member of the stock exchange is entitled to receive confirmation of ownership from the member of 
the stock exchange through whom he holds the shares, at a branch of the member of the stock 
exchange, or by mail, for the price of postage only, if so requested. A request in this regard should 
be made in advance for a particular securities account . Furthermore, shareholders are entitled to 
vote on the resolutions in paragraphs 3, 4, 6, 9 and 11 of the agenda of the General Meeting, above, 
using a written ballot. Votes will be cast using the second part of the ballot, which is appended to 
the Report (hereinafter, the “Ballot”). It is possible to view the Ballots and position papers, as 
defined in section 88 of the Companies Law, if any, at the distribution site of the Israel Securities 
Authority at: www.magna.isa.gov.il (hereinafter, the “Distribution Site”) and on the Internet site of 
the Tel-Aviv Stock Exchange, Ltd. (hereinafter, “TASE”), at http://maya.tase.co.il. Any shareholder 
may contact the Company directly and receive the form of the Ballot and position papers (if any). A 
member of the Stock Exchange shall send by e-mail, free of charge, a link to the Ballot and position 
papers (if any) on the Distribution 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 
certain securities account prior to the effective date. The Ballot and documents attached thereto, as 
specified on the Ballot, shall be submitted to the Company's offices (including by registered mail) 
together with the confirmation of ownership (and, for a registered shareholder, with a copy of his 
identity card, passport or certificate of incorporation, as applicable) no later than seventy-two (72) 
hours before the convening of General Meeting, i.e., by Sunday, 2 October 2011, at 10:00. For this 
purpose, the “Submission Date” is the date on which the Ballot and accompanying documents, 
reach the company's offices. The last date on which shareholders may submit a position paper to the 
Company is ten (10) days after the Effective Date, i.e., by Friday, September 16, 2011. The last date 
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for submitting a response from the Board of Directors to the positions papers, if any position papers 
are submitted by the shareholders and board of directors chooses to file a response, is Wednesday, 
September 21, 2011.  
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 offices of the Company at 23 Aranha Street 
(Millennium Tower), 23rd floor, Tel-Aviv, after making an appointment with the Company’s 
secretary, Telephone: 03-6844412, from Sunday to Thursday during normal working hours, until 
the date of the General Meeting. Furthermore, this Report, the Ballot and the position papers, as 
defined in section 88 of the Companies Law, if any, can also be seen on the Distribution Site and 
the Internet site of TASE, as described above. 
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Securities Authority  Tel Aviv Stock Exchange 
22 Kanfei Nesharim Street 54 Ahad Ha'am Street 
Jerusalem   Tel Aviv 
 
By Magna   By Magna  
 
 
Re: Immediate report on convening an annual and special general meeting of Israel Chemicals Ltd. 

("the Company"), in accordance with the Securities (Immediate and periodic reports) 
Regulations, 1970, ("the Reports Regulations"), the Securities (Transaction between a 
company and its controlling shareholder) Regulations. 2001 ("the Controlling Shareholder 
Regulations"), the Companies (Notification and notice of a general meeting and a class 
meeting in a public company) Regulations. 2000, and the Companies Law, 1999 ("the 
Companies Law", ("the Report") 

 

An immediate report is hereby filed on the convening of an annual and special general meeting of the 
shareholder of the Company ("the General Meeting"), to be held on Wednesday, October 5, 2011 at 10:00 in 
the Company's offices at 23 Aranha Street, Millennium Tower (23rd floor), in Tel Aviv, and on its agenda as 
set forth below: 
 
1. Agenda of the General Meeting 

1.1 Discussion of the audited annual financial statements of the Company for the year ended 
December 31, 2010, and of the Directors' Report on the state of the Company's affairs at 
December 31, 2010. 

 The financial statements include in the Periodic Report of the Company for 2010, which was 
published on March 28, 2011 (Ref. 2011-01-094716) ("the 2010 Periodic Report") can be 
reviewed at the distribution site of the Securities Authority at www.magna.isa.gov.il and on the 
website of the Tel Aviv Stock Exchange Ltd. at http://maya.tase.co.il. 

1.2 Approval for continued service of  KPMG Somekh Chaikin & Co. as auditors of the Company 
until the end of the next annual general meeting of the Company and report on their fees for 
2010, which were set by the Board of Directors of the Company. For more information about the 
fees of the Company's auditors for 2010, see section 2.6 in Chapter D of the 2010 Periodic 
Report – Code of Ethics, Corporate Governance, Supreme Controls and Internal Auditing. 

1.3 Appointment of the following directors who are serving on the Board of Directors of the 
Company, for an additional term as directors in the Company until the end of the next annual 
general meeting, excluding the external directors, who will continue to serve until the end of 
their term of office as decided by the general meeting: Messrs. Nir Gilad, Yossi Rosen, Haim 
Erez, Moshe Vidman, Avisar Paz, Eran Sarig, Avraham (Baiga) Shohat and Victor Medina. It is 
clarified that the directors whose term of office it is proposed to extend will continue to be 
entitled to all the conditions customary in the Company for its serving directors (annual 
compensation, attendance payment and insurance, indemnity and exemption arrangements). 

 Copies of the declarations of the candidates for service as directors, as required under Section 
224B of the Companies Law, are attached as Appendix A to this Report. 

 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 2010, in the 2010 Periodic Report.  

 Below is an update of those details for the directors listed: 
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Name of director Addition/update for details listed in Article 26 in the 
Additional Details chapter in the 2010 Periodic 

Report 

Avraham (Baiga) Shohat External director in Carasso Motors Ltd  since August 1, 
2011 

Eran Sarig Members of ICL Specialty Fertilizers Committee, Director 
in Israel Corporation  Power, and VP Business and 
Strategy in Israel Corporation  Ltd. 

Nir Gilad Director in Quantum (2007) LLC 

 

 Compensation 

[a] The compensation that will be paid to the directors in the Company will continue to be the 
maximum compensation paid to expert external directors as they are defined in the 
Companies (Rules for compensation and expenses for an external director) Regulations, 
2000 ("the External Directors' Compensation Regulations"), in accordance with the 
External Directors' Compensation Regulations and with the directors' compensation 
payment practices of the Company.  

[b] The directors whose names are listed below also serve, in addition to the 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 Companies") – 
Messrs. Nir Gilad, Avisar Paz, Victor Medina, Haim Erez, Moshe Vidman and Avraham 
(Baiga) Shohat. 

 At Dead Sea Bromine Ltd. and Bromine Compounds Ltd. ("the ICL Industrial Products 
Companies") – Messrs. Nir Glad, Victor Medina, Avisar Paz, Yossi Rosen and Avraham 
(Baiga) Shohat (the directors serving in the ICL Fertilizers Companies and the directors 
serving in the ICL Industrial Products Companies are hereinafter referred to as "the 
Directors Serving in the Company's Segments"). 

 The annual compensation to be paid to Messrs. Victor Medina and Avraham (Baiga) 
Shohat, who were classed by the Audit Committee of the Company as independent 
directors, in respect of their service as directors in the ICL Fertilizers Companies and in ICL 
Industrial Products Companies, respectively, will be in accordance with Article 2 of the 
Companies (Matters that do not constitute an interest) Regulations, 2006, 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 set in the External Directors' Compensation 
Regulations, according to the rank of the pubic company.  

 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 
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. 

 The subsidiaries named in this section above have the highest rank of the companies, and 
accordingly, compensation will be paid at the maximum rate. It is noted that one annual 
compensation will be paid in respect of service of the directors on the boards of ICL 
Fertilizers Companies and one annual compensation in respect of service of the directors 
on the boards of the ICL Industrial Products Companies.  

 In accordance with the provisions of the Management Agreement, as defined in section 1.12 
below, during the term of the Management Agreement no compensation will be paid to directors 
for the service of Messrs. Nir Gilad, Avisar Paz and Eran Sarig, who are office-holders 
employed by Israel Corporation Ltd. or by H.L. Management & Consulting (1986) Ltd. (a wholly-
owned subsidiary of Israel Corporation Ltd.)  on the Board of Directors of the Company and its 
committees and in subsidiaries of the Company, as the case may be.  
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1.4 Approval for the appointment of Mr. Ovadia Eli as a director in the Company 

1.4.1 Approval of the appointment of Mr. Ovadia Eli as a director in the Company until the end 
of the next annual general meeting. In accordance with Section 86 of the Company's 
Articles of Association, the Board of Directors, at its meeting on August 16, 2011, 
appointed Mr. Eli to be a director in the Company until the date of the General Meeting.  

1.4.2 In accordance with the requirements of Section 224B(a) of the Companies Law, Mr. 
Ovadia Eli has declared that he has the qualifications required and the ability to devote 
the appropriate time to performance of his function, and he described those 
qualifications, and that the limitations laid down in Sections 226 and 227 of the 
Companies Law do not apply to him. Mr. Ovadia Eli's declarations are attached as 
Appendix B to this Report. 

1.43 The compensation to be paid to Mr. Ovadia Eli in respect of his service as a director in 
the Company will be the maximum compensation paid to external directors under the 
External Directors' Compensation Regulations and in accordance with the directors' 
compensation payment practices of the Company. The compensation to be paid to Mr. 
Eli in respect of his service as a director in subsidiaries of the Company will be at the 
maximum rate according to the rank of the relevant subsidiary, as the term "rank" is 
defined in the External Directors' Compensation Regulations.  

1.4.4 Below are details about Mr. Ovadia Eli, as required by Article 26 of the Reports 
Regulations: 

Name of candidate director Ovadia Eli 

ID number 43699875 

Date of birth May 22, 1945 

Address for service of process 69 Sharett Street, Afula 

Citizenship Israeli 

Membership of a committee or 
committees of the Board of Directors  

To be appointed 

External director or independent director No 

Employee of the Company, a subsidiary, 
related company of the Company or an 
interested party in it  

No 

Start of term of office August 16, 2011 

Education B.A. Haifa University – Educational Consulting 
and Bible Studies; Graduate of Lifshitz Teacher 
Training Seminar, Jerusalem – qualified teacher 
and graduate of Mizrahi High School for Boys 
(Himmelfarb), Jerusalem 

Business experience in the past five 
years 

Chairman of Israel Airports Authority; Chairman 
of the Board of Basic Oils Haifa Ltd. (through 
May 31, 2011); Chairman of the Board of I.C.P.I. 
and director in Israel Salt Industries Ltd. and 
Interest Rates Ltd. 

Other corporations in which he serves as 
director 

Director in ZIM Integrated Shipping Services 
Ltd.; O.P.C. Rotem Ltd. (OPC); I.C.P.I. Power 
Israel Ltd. (ICPI); I.C. power Ltd. (ICP), and Adri-
El Israel Assets Ltd.  

Relative of another interested party in 
the Company 

No 
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The Company sees him as having 
accounting and financial expertise for 
meeting the minimum number under 
Section 92(a)(12) of the Companies Law 

No 

1.5 Grant of an exemption note and undertaking to indemnify Mr. Ovadia Eli, and approval for 
application of the Company's insurance arrangement 

1.5.1 Subject to the approval of his appointment as a director as in Section 1.4 above, it is 
proposed to approve grant of a note of exemption from liability and an undertaking to 
indemnify Mr. Ovadia Eli in accordance with the arrangement existing or officers in the 
Company, pursuant to the resolution of the general meeting of the Company on August 
30, 2007, and as may be amended, as described in section 1.10 below. In addition, Mr. 
Eli will be entitled to benefit from the insurance arrangement existing in the Company 
pursuant to the resolution of the general meeting of the Company on August 30, 2007, 
as amended on November 10, 2008 and as approved from time to time.  

1.5.2 The proposed resolution was approved by the Audit Committee and the Board of 
Directors of the Company on August 16, 2011.  

1.6 Approval of the appointment of Mr. yaakov Dior as an external director in the Company 

1.6.1 Approval of the appointment of Mr. yaakov Dior as an external director in the Company 
for a three-year term commencing on the date of passing the resolution of the General 
Meeting for his appointment to that office. Mr. Dior served as an external director in the 
Company from September 1, 2003 to August 31, 2009. By the date of the General 
meeting at which his appointment as an external director will be proposed as aforesaid, 
more than two years will have elapsed since the end of his term as an external director 
in the Company.  

1.6.2 Mr. yaakov Dior was assessed by the Board of Directors of the Company as having 
accounting and financial expertise, in accordance with the provisions of the Companies 
(Terms and tests for a director with accounting and financial expertise and for a director 
with professional qualifications) Regulations, 2005 ("the Expertise and Qualification 
Regulations"), in a resolution of the Board of Directors of the Company on August 16, 
2011. 

1.6.3 In accordance with the provisions of Section 241(A) of the Companies Law, Mr. Jacob 
Dior, the candidate for appointment as an external director in the Company, has 
declared that he is in compliance with the conditions required for his appointment as an 
external director. The declaration is attached as Appendix C to this Report.  

1.6.4 Pursuant to Article 5 of the Companies (Matters that do not constitute an interest) 
Regulations, 2006, the Audit Committee of the Company approved as negligible the 
business or professional relationship of Mr. Dior's wife and the Company as described 
below, which started at a time prior to the date of Mr. Dior's proposed appointment, both 
as far as Mr. Dior is concerned and as far as the Company is concerned. A description 
of the relationship: 

 Mr. Dior's wife holds 22.5% of the share capital of Matan-Meitar Ltd., a company that 
provides psychological support and help for the employees of companies that enter into 
agreements with it ("Matan-Meitar"). Under an agreement dated May 5, 2011 between 
the Company and Matan-Meitar, Matan-Meitar provides Psychological support and aid 
services for Company employees and their families.  

 The main reasons for the Audit Committee's approval are these: 

a. Mr. Dior has accounting and financial expertise and professional qualification and 
suitability to serve as an external director in the Company due to his education, 
experience and qualifications.  

b. Mr. Dior served in the past as an external director in the Company, and made an 
important contribution to the Board of Directors of the Company.  
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c. The relationship described above commenced in May 2005, before the proposed 
date for Mr. Dior's appointment.  

d. The Audit Committee found, in light of the facts presented to it, that the relationship 
described above between Mr. Dior's wife and the Company is a negligible 
relationship, both as far as Mr. Dior and his wife are concerned and as far as the 
Company is concerned.  

1.6.5 Below are details about Mr. yaakov Dior, as required by Article 26 of the Reports 
Regulations: 

Name of candidate director yaakov Dior 

ID number 4090940 

Date of birth August 3, 1944 

Address for service of process 36 Aharon Kazin Street, Raanana 43214 

Citizenship Israeli 

Membership of a committee or 
committees of the Board of Directors  

To be appointed 

External director or independent director External director 

Has accounting and financial expertise 
or professional qualification 

Accounting and financial expertise 

Employee of the Company, a subsidiary, 
related company of the Company or an 
interested party in it  

Will be appointed a director in the ICL Fertilizers 
segment in Dead Sea Works Ltd and Rotem 
Amfert Negev Ltd., and in the ICL Industrial 
Products segment in Dead Sea Bromine Ltd. and 
Bromine Compounds Ltd. 

Start of term of office Date of approval of the General Meeting 

Education B.A. Hebrew University of Jerusalem in 
economics and political science, MBA Tel aviv 
University. 

Business experience in the past five 
years 

Until September 2009, served as external 
director in the Company, as a director in Dead 
Sea Works Ltd., as a director in Rotem Amfert 
Negev Ltd., as a director in Dead Sea Bromine 
Ltd., and as a member of the Advisory Board of 
the ICL Performance Products segment. 

Other corporations in which he serves as 
director 

External director in Clal Insurance Business 
Holdings Ltd.; Chairman of the Board of cellarix 
Mobile Payments Ltd.; Chairman of the Board of 
Kneh Hakol Ltd. 

Relative of another interested party in 
the Company 

No 

The Company sees him as having 
accounting and financial expertise for 
meeting the minimum number under 
Section 92(a)(12) of the Companies Law 

Yes 

 

1.7 Approval of compensation to be paid to Mr. yaakov Dior, grant of a note of exemption from 
liability for indemnification of Mr. yaakov Dior and approval for application of the insurance 
arrangement in the Company  
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1.7.1 Subject to approval of his appointment as a director as described in section 1.6 above, it 
is proposed to approve that the compensation to be paid to Mr. yaakov Dior in respect 
of his service be the maximum paid to expert external directors as defined in the 
External Directors' Compensation Regulations, based on the External Directors' 
Compensation Regulations and on the directors' payment practices of the Company.  

1.7.2 Mr. yaakov Dior will also be appointed a director – in addition to his service on the 
Board of Directors of the Company – on the boards of directors of ICL Fertilizers 
Companies and on the boards of directors of ICL Industrial Products Companies. In 
respect of his service as a director in the segments of the Company, Mr. Dior will 
receive compensation in accordance with Article 2 of the Companies (Matters not 
constituting an interest) Regulations, 2006. 

1.7.3 In addition, it is proposed to approve grant of an exemption from liability and an 
undertaking to indemnify for Mr. yaakov Dior, in accordance with the arrangement for 
officers in the Company, as resolved at the general meeting of the Company on 
November 25, 2001 and on August 30, 2007, and as may be amended, if amended, as 
set forth in section 1.10 below. Furthermore, Mr. Dior will be entitled to benefit from the 
insurance arrangement existing in the Company in accordance with the resolution of the 
general meeting of the Company on August 30, 2007, as amended on November 10, 
2008 and as will be approved from time to time.  

1.7.4 The proposed resolution was approved by the Audit Committee and the Board of 
Directors of the Company on August 16, 2011. 

1.8 Approval for amendment of the Company's Articles of Association ("the Articles"), inter alia so 
that articles will be added to the Articles whose purpose is to adapt the provisions of the Articles 
concerning indemnity and insurance to the Efficiency of Enforcement Proceedings at the 
Securities Authority (Legislative Amendments) Law, 2011 ("the Administrative Enforcement 
Law"). In addition, it is proposed to make additional amendments in the sections of the Articles, 
so as to bring them into line with the recent changes that have occurred in legislation. The text 
of the proposed Articles is attached as Appendix D to this Report. 

 The proposed amendments to the Articles, including the insurance and indemnity sections, will 
be as follows: 

1.8.1 In Section 1 of the Articles, the definition alongside the term "Officer" will be replaced by 
the following: 

 "Officer" – As the term is defined in the Companies law, as 
may be amended from time to time.  

 In addition, the following definitions will be added to Section 1: 

 "the Securities Law" – The Securities Law, 1968. 

 "Administrative Proceeding" – A proceeding pursuant to Chapters H3 (Imposition 
of a financial sanction by the Securities Authority), 
H4 (Imposition of administrative means of 
enforcement by the Administrative Enforcement 
Committee) or I1 (Arrangement for refraining from 
proceedings or termination of proceedings, 
contingent upon conditions), of the Securities Law, 
as may be amended from time to time.  

1.8.2 In Section 8(9) of the Articles, the words "5728-1968" will be deleted. 

1.8.3 In Section 11B of the Articles, the word "sub-" will be deleted.  

1.8.4 Section 62.2 of the Articles will be deleted and replaced by the following:  "Notification 
of a general meeting shall be delivered to the shareholders as provided in any law. A 
notice on holding the meeting shall be published in at least two daily newspapers of 
wide circulation, which are published in Hebrew, and on the Company's website." 
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1.8.5 In Section 72 of the Articles, the words "which does not exceed the time required in the 
circumstances" will be added at the end of the paragraph.  

1.8.6 In Section 85 of the Articles, the words "subject to any law" will be added at the end of 
the section.  

1.8.7 In Section 87(a) of the Articles, the words "and if it is a company – if a decision is made 
for its voluntary liquidation or a liquidation order is given for it" will be deleted.   

1.8.8 Section 89(b) of the Articles will be deleted and replaced by the following:  "A 
transaction of the Company with one of its officers which does not concern the terms of 
his office and employment and a transaction of the Company with another person in 
which a Company officer has a personal interest, and which is not an extraordinary 
transaction, shall be approved by the Board of Directors or by whoever was authorized 
by the Board of Directors for that purpose, or by the Audit Committee or by an officer in 
the Company who has no personal interest in the transaction, but an officer in the 
Company or in a subsidiary controlled by the Company shall not be seen as having a 
personal interest in a transaction between the Company and the subsidiary due to his 
being an officer in both of them or because he holds a security that can be exercised for 
shares in the Company. An officer in a number of subsidiaries of the Company which 
are controlled by the Company, shall not be considered as having a personal interest in 
a transaction among those subsidiaries because he is an officer in the transacting 
companies." 

1.8.9 Section 90 of the Articles will be deleted and replaced by the following: "Subject to the 
provisions of any law, the Company may approve payment to a director of a sum that 
the Company sees as an appropriate amount as compensation for his service as a 
director and/or for his participation in meetings of the Board of Directors and/or 
meetings of the board of directors of a company held by the Company and/or meetings 
of committees of the Board of Directors and/or as reimbursement for expenses he 
incurred for participation in such meetings and/or in respect of additional services 
requested of him by the Board of Directors or Management." 

1.8.10 In Section 93(a) of the Articles, the words "by telegram" will be deleted and replaced 
with  "by electronic mail". And the words "at least" will be added after the words "and 
shall be delivered to the directors".  

1.8.11 In Section 101 of the Articles, the word "visually", which appears after the words 
"conference call and/or" and before the words "for holding a discussion", will be deleted, 
and replaced by the word "videoconference". 

1.8.12 In Section 105 of the Articles, the words "attendance of its meetings and discussions" 
will be added after the words "its members,  its authority" and before the words "and its 
functions". 

1.8.13 Section 106 of the Articles will be amended so as to read as follows: "The provisions of 
these Articles regulating the meetings and actions of the Board of Directors and its 
discussions, shall apply also, mutatis mutandis, to the meetings and actions of a Board 
of Directors committees and their discussions, unless provided otherwise under any 
law." 

 Without derogating from the generality of the aforesaid, the quorum required for 
conducting the affairs of a Board of Directors committee shall be a majority of the 
committee's members, and subject to any law. The Board of Directors shall name a 
chairman for each Board of Directors committee. The chairman of the Audit Committee 
shall be one of the external directors of the Company. Every resolution shall be passed 
by a majority vote, and where the vote is tied, the chairman of the committee shall not 
have an additional or casting vote." 

1.8.14 Sections 120(b) and 120(d) of the Articles will be deleted.  

1.8.15 In Section 121 of the Articles, the words "5728-1968" will be deleted.  



   
 

 14

1.8.16 In Section 130 of the Articles, the words "for holders of bearer share certificates who for 
a period to be determined by the Board of Directors have not approached the Company 
for receipt of dividends, shares or debentures from equity, or other benefits, and" – will 
be deleted. 

1.8.17 In Section 131 of the Articles, the word "both" after the words "in connection therewith" 
will be deleted, and the words "and for the holders of bearer shares" will also be 
deleted.  

1.8.18 Section 132 of the Articles will be deleted. 

1.8.19 In Section 144 of the Articles, the words "the Ordinance" will be deleted and replaced by 
the words "the Law". 

1.8.20 In Section 146 of the Articles, the words "Article 140" will be replaced by "Article 141".  

1.8.21 In Section 150 of the Articles, the words "the Law" will be deleted and replaced by "the 
Companies Law and the Securities Law"; after the words "to give an undertaking", the 
words "in advance" will be deleted and the words "whether in advance or retroactively" 
will be deleted.  

1.8.22 In Section 150(a) of the Articles, the phrase starting with the words "provided that the 
undertaking to indemnify is limited to types of events" and ending with the words "which 
the Board of Directors determined are reasonable in the circumstances" – will be 
deleted. It is noted that this paragraph is being deleted from Section 150(a) of the 
Articles and added to Section 150(f) of the Articles, as noted in Section 1.8.26 below. 

1.8.23 At the end of Section 150(b) of the Articles, the words "or in connection with a financial 
sanction" will be added, and also "in this paragraph – termination of a proceeding 
without an indictment being filed in a matter in which a criminal investigation was 
opened", and "a financial liability as an alternative to a criminal proceeding" – as defined 
in Section 260(a)(1a) of the Companies Law, as may be amended from time to time." 

1.8.24 Section 150(d) will be added to the Articles, stating as follows: "Expenses he incurred in 
connection with an administrative proceeding conducted in his case, including 
reasonable litigation expenses, which includes attorney fees".  

1.8.25 Section 150(e) will be added to the Articles, stating as follows: "Payment to a victim of 
breach in connection with an administrative proceeding as provided in Section 
52(54)(A)(1)(a) of the Securities Law, as may be amended from time to time ("Payment 
to a Breach Victim")".  

1.8.26 Section 150(f) will be added to the Articles, stating as follows: "Such indemnity as 
referred to in this Section 150 above can be paid by way of an undertaking in advance 
to indemnify, as follows: (1) as stated in sub-section (a) above, provided that the 
undertaking to indemnify is limited to types of events which in the opinion of the Board 
of Directors can be foreseen in view of the actual activities of the Company at the time 
of making the undertaking to indemnify, and to a sum or to criteria which the Board of 
Directors has determined are reasonable in the circumstances, and that the undertaking 
to indemnify note the events which in the opinion of the Board of Directors can be 
foreseen in view of the actual activities of the Company at the time of making the 
undertaking and that the sum or criteria which the Board of Directors has determined 
are reasonable in the circumstances, and (2) for events listed in sub-sections (b) to (e) 
above (inclusive), or by way of retroactive indemnification, and all as set forth in Section 
260(b) of the Companies Law and in Section 56H(b) of the Securities Law, as may be 
amended from time to time".  

1.8.27 Section 150(g) will be added to the Articles, stating as follows: "Another liability or 
expense permitted in indemnification under the Companies Law". 

1.8.28 Section 152(d) will be added to the Articles, stating as follows: "Expenses incurred by 
an officer in connection with an administrative proceeding conducted in his case, 
including reasonable litigation expenses, which includes attorney fees". 
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1.8.29 Section 152(e) will be added to the Articles, stating as follows: "Payment to a Breach 
Victim". 

1.8.30 In Section 153(a), "in Article 153(b)" will be deleted and replaced by " in Article 152(b)".  

1.9 Amendment of the indemnity note for directors serving as officers in the controlling shareholder 

 Subject to approval of amendment of the Articles in accordance with the Administrative 
Enforcement Law, as proposed in sections 1.8.1 and 1.8.21-1.8.30 above, approval for 
amendment of the notes of exemption from liability, insurance and undertaking to indemnify 
granted in the past, in accordance with the resolutions of the general meeting of the 
shareholders of the Company on November 25, 2001 and August 30, 2007 ("the Indemnity 
Notes"), for directors who are serving and will serve from time to time as officers in Israel 
Corporation Ltd., the controlling shareholder in the Company, and who will serve in the 
Company from time to time ("the Directors Serving as Officers in the Controlling Shareholder"), 
so as to include also an undertaking to indemnify given in advance in respect of a financial 
obligation imposed on the Director Serving as an Officer in the Controlling Shareholder for 
Payment to Breach Victims in an administrative proceeding (as defined in section 1.8.1 above) 
and expenses incurred by the Director Serving as an Officer in the Controlling Shareholder in 
connection with an administrative proceeding conducted in his case, including reasonable 
litigation  expenses, which includes attorney fees, and in accordance with the text of the 
amended Indemnity Note attached as Appendix E to this Report ("the Amended Indemnity 
Note"). It is emphasized that the proposed amendment to the Indemnity Notes is additional to 
the contents of the Indemnity Notes and is not intended to disrupt the exemption, insurance and 
indemnification arrangements that exist for the Directors Serving as Officers in the Controlling 
Shareholder in the Company commencing from the date on which they take office.  

1.10 Amendment of the Indemnity Notes for officers in the Company (including directors), who are 
not Directors Serving as Officers in the Controlling Shareholder 

 Subject to approval of amendment of the Articles in accordance with the Administrative 
Enforcement Law, as proposed in sections 1.8.1 and 1.8.21-1.8.30 above, approval for 
amendment of the indemnity notes granted in the past by the Company to officers in the 
Company (including directors) who are not Directors Serving as Officers in the Controlling 
Shareholder and to such officers who serve in the Company from time to time ("the Officers"), 
so as to include an undertaking to indemnify given in advance in respect of a financial obligation 
imposed on the Officer for Payment to the Breach Victims in an administrative proceeding (as 
defined in section 1.8.1 above) and expenses incurred by the Officer in connection with an 
administrative proceeding conducted in his case, including reasonable litigation  expenses, 
which includes attorney fees, and in accordance with the text of the amended Indemnity Note. It 
is emphasized that the proposed amendment to the Indemnity Notes is additional to the 
contents of the Indemnity Notes and is not intended to disrupt the exemption, insurance and 
indemnification arrangements that exist for Officers in the Company commencing from the date 
on which they take office.  

1.11 Approval for the Company entering into an agreement for receipt of management services ("the 
Management Agreement") from Israel Corporation Ltd and/or from H.L. Management & 
Consulting (1986) Ltd., a wholly-owned subsidiary of Israel Corporation Ltd. (together: "Israel 
Corporation").  

 
2. Additional details about the transactions in items 1.9  and 1.11 above, which are brought for 

approval in accordance with Sections 270(4) and 275 of the Companies Law 

2.1 Item 1.9 on the agenda – Amendment of the Indemnity Notes 

 On January 27, 2011 the Administrative Enforcement Law came into force. The law prohibits 
the insurance and/or grant of indemnity, directly or indirectly, in respect of proceedings of 
imposition of a financial sanction by the authority, administrative enforcement proceedings by 
the Administrative Enforcement Committee (which will be appointed pursuant to the 
Administrative Enforcement Law) and proceedings of an agreed arrangement. In addition, under 
the Administrative Enforcement Law, a contract for insurance of a proceeding or an undertaking 
to indemnify due to such proceeding, are void. However, subject to the Company's Articles 
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containing provisions that permit it, the Administrative Enforcement Law permits the insurance 
and/or indemnification of an officer, including by way of indemnification in advance, as follows: 

[a] In respect of Payment to Breach Victims imposed on the party in breach due to damages 
they suffered (as opposed to Payment to Breach Victims imposed on the party in breach 
due to profit or benefit generated from the breach). 

[b] In respect of expenses incurred in connection with a proceeding conducted in his case, 
including reasonable litigation expenses, which includes attorney fees. 

 Therefore, on August 16, 2011 the Board of Directors of the Company resolved, after the 
approval and recommendation of the Audit Committee of the Company on August 8, 2011, to 
approve amendment of the Indemnity Notes granted in the past and/or that will be granted in 
the future to the Officers serving or who will serve in the Company from time to time, including 
Directors who Serve from time to time as Officers in the Controlling Shareholder and who serve 
or will serve in the Company from time to time, so as to include also an undertaking to indemnify 
in advance in respect of a financial obligation imposed on the Officer for Payment to Breach 
Victims in an administrative proceeding and expenses incurred by the Officer in connection with 
an administrative proceeding conducted in his case, including reasonable litigation expenses, 
which includes attorney fees – all subject to approval of the amendment of the Company's 
Articles in the matter of insurance and indemnification of Officers in respect of enforcement 
proceeding expenses and Payment to Breach Victims. It is emphasized that the proposed 
amendment to the Indemnity Notes is additional to the contents of the Indemnity Notes and is 
not intended to detract from the exemption, insurance and indemnification arrangements that 
exist for the Officers and the directors (including the Directors Serving as Officers in the 
Controlling Shareholder) commencing from the date on which they take office. It is noted that 
the maximum indemnity amount includes all the causes of indemnity listed in the 
Indemnity Notes, which also include causes of indemnity by virtue of the Administrative 
Enforcement Law that will be added to the Indemnity Notes as proposed in this Report.  

2.2 Item 1.11 on the agenda – The Management Agreement 

 Pursuant to the resolution of the general meeting of the shareholders of the Company on July 
20, 2009, Israel Corporation grants the Company management services under a management 
agreement valid through December 31, 2011 ("the Current Management Agreement"). Approval 
is sought from the General Meeting for a management agreement between the Company and 
Israel Corporation for a term of three years, commencing at the end of the term of the Current 
Management Agreement, i.e. commencing January 1, 2012 and ending December 31, 2014 
("the Management Agreement"). It is emphasized that the Management Agreement brought for 
approval is on the same terms as the Current management Agreement, Below are the main 
terms of the Management Agreement: 

2.2.1 Israel Corporation will grant the Company and its subsidiaries, throughout the term of 
the Agreement, management services in areas of their activities, which include regular 
general advice, including professional, financial, strategic, managerial advice and 
representation in matters of communications and regulation ("the Management 
Services"). The parties to the Management Agreement may decide by consent that the 
scope of the Management Services should be broadened to additional areas. 

2.2.2 The Management Services will be granted to the Company and its subsidiaries by 
officers and/or office-holders in Israel Corporation, and if necessary also by employees 
and/or consultants of Israel Corporation, depending on the needs of the Company and 
the subsidiaries.  

2.2.3 For the Management Services, the Company will pay Israel Corporation annual 
management fees of three and a half million US dollars (USD 3.5 million), plus VAT and 
against a statutory tax invoice ("the Consideration"). The Consideration will be paid in 
12 monthly installments, where the payment for each calendar month will be made in 
the following calendar month against issue of a statutory tax invoice by Israel 
Corporation. Each payment will be made in Israel shekels at the representative 
exchange rate of the dollar known on the date of payment.  
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2.2.4 During the term of the Agreement, the Company and its subsidiaries will not pay 
compensation to directors in respect of their service as officers and/or office-holders 
employed by Israel Corporation, on the Board of Directors of the Company and its 
committees and in the subsidiaries of the Company, as the case may be.1 

2.2.5 The Management Agreement was approved by the Audit Committee and by the Board 
of Directors of ICL on August 8 and August 16, 2011, respectively, and is subject to 
approval by the General Meeting.  

2.2.6 The Management Agreement is for a term of three (3) years, and will be in force from 
January 1, 2012 to December 31, 2014. At the end of the term of the Management 
Agreement, the parties to the Management Agreement may decide to extend it, subject 
to the approvals required under any law.  

2.2.7 Below are the payments that the Company will make to Israel Corporation in its 
engagement under the Management Agreement (if approved by the General Meeting), 
in accordance with the Sixth Schedule of the Reports Regulations: 

Compensation 
recipients 

Payments for services Other payments Total 

Name Title 
and 

scope 
of 

positi
on 

Holdin
g % in 
corpor
a-tion's 
equity 

Sal
ary

Bon
us 

Shar
e-

base
d 

pay-
ment 

Managemen
t fees2  

(in terms of 
annual cost 

to the 
corporation) 

Comsul
tation 
fees / 

comm-
ission

Othe
r 

Intere
st 

Rent Othe
r 

 

Israel 
Corp-

oration 
 --- 52.40%  --  --  -- 

USD 3.5 
million + VAT  --  --  --  --  -- 

USD 3.5 
million + 

VAT 

 
 
3. Names of controlling shareholders who have a personal interest in the resolutions of items 1.9 

and 1.11 on the agenda, and the nature of that personal interest 

3.1 To the best of the Company's knowledge at the date of this Report, the controlling shareholder 
in the Company as the term "control" is defined in Section 268 of the Companies Law, is Israel 
Corporation Ltd. (in this section, "Israel Corporation"), which holds 52.40% of the issued equity 
and of the voting rights in the Company (51.73% at full dilution).  

 Israel Corporation will be seen as having a personal interest in the resolution in section 1.9 of 
the Report, for amendment of the Indemnity Notes granted to directors on the Company and in 
its subsidiaries, who serve as officers in the controlling shareholder, due to the fact that those 
directors are officers in the controlling shareholder.  

 Furthermore, Israel Corporation  has a personal interest in the resolution insertion 1.11 of the 
Report, in connection with approval of the Management Agreement, in view of the fact that it is 
a party to the Management Agreement.  

3.2 Ofer Holdings Group Ltd. ("Ofer Holdings"), which holds 0.03% of the issued equity and the 
voting rights in the Company, is a shareholder in Israel Corporation  and has an affinity to the 
controlling shareholders in Israel Corporation, and therefore it is likely to be considered as 
having a personal interest in the aforementioned resolutions. Accordingly, the shares of the 
Company held by Israel Corporation  and by Ofer Holdings will be seen as shares held by 

                                                 
1   For details about an allotment of options to Mr. Nir Gilad, Chairman of the Board of the Company, see the Company's immediate 

report dated February 15, 2010 (Ref. 2010-01-384837). 
2   In 2009-2011, the Company paid Israel Corporation management fees amounting to three and a half million (3,500,000) US dollars 

per year plus statutory VAT, in accordance the Current Management Agreement. For more details about the Current Management 
Agreement, see the Company's immediate report of July 20, 2009 (Ref. 2009-01-174939). 
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entities with a personal interest for the matter of the resolutions in sections 1.9 and 1.11 of the 
Report. 

3.3 As required by the Controlling Shareholder Regulations, below is a list of the material 
shareholders in Israel Corporation, correct at the date of this Report, and based on the 
immediate reports of Israel Corporation:3   

Material 
shareholder 

Name of 
security 

No. of 
securities

Equity 
holdin
g (%) 

Voting 
rights 

(%) 

Equity 
holdin

g at full 
dilutio
n (%) 

Voting 
rights at 

full 
dilution 

(%) 

Bank Leumi 
l'Israel Ltd. 

Ordinary 
shares 

1,362,802 17.70% 17.87% 17.55% 17.55% 

Kirby Enterprises 
Inc. 

57,054 0.74% 0.75% 0.73% 0.73% 

Idan Ofer 189,181 2.46% 2.48% 2.44% 2.44% 

Millennium 
Investments Elad 

Ltd. 
3,613,446 46.94% 47.38% 46.54% 46.54% 

Ofer Holdings 
Group Ltd. 

95,472 1.24% 1.25% 1.23% 1.23% 

 

3A. Shareholders likely to be considered as having a personal interest in approval of the 
resolutions in sections 1.9 and 1.11 of the report and the nature of their personal interest 

1. Resolution No. 9 on the agenda of the General Meeting: Amendment of the notes of indemnity – 
Messrs. Akiva Moses, Asher Grinbaum, Uossi Shachar, Missim Adar, Danny Chen, Avi 
Doitchman, Asher Rapaport, Nathan Dreyfuss and Herzl Bar-Niv, in that they are officers in the 
Company who are beneficiaries of the notes of indemnity, Messrs. Moshe Vidman, Yossi 
Rosen, Yair Orland, Avraham (Baiga) Shohat and Haim Erez, in that they are directors in the 
Company who are beneficiaries of the notes of indemnity, and Presson Chemicals Ltd., Rotem 
Amfet Negev Ltd. and IDE Technologies Ltd. (in that they are subsidiaries of the Company).  

2. Resolution No. 11 on the agenda of the General Meeting: The Management Agreement – Mr. 
Akiva Moses (due to his position as CEO of the Company), Mr. Yossi Rosen (in that he is an 
office-holder in companies controlled by the controlling shareholder of Israel Corporation), and 
Presson Chemicals Ltd., Rotem Amfert Negev Ltd. and IDE Technologies Ltd. (in that they are 
subsidiaries of the Company).  

 Therefore, the shares of the Company held by these shareholders shall be seen as shares held by a 
person with a personal interest for the matter of the resolutions in items 1.9 and 1.11 on the agenda of 
the General Meeting, as noted above. 

4. The way of determining the Consideration in respect of the Management Agreement (section 
1.11 of the Report) 

 The Consideration paid in respect of the Management Services was set in negotiations between the 
Company and Israel Corporation, taking into account the scope and type of services provided under 
the Management Agreement in the areas in which they are provided, the quality and the contribution 
of the Management Services to advancing the Company's operations, and with due attention to 
managerial time inputs and the resources invested by Israel Corporation's officers and/or office 
holders in providing the Management Services to the Company and its subsidiaries. It is emphasized 
that no change has occurred in the Consideration that will be paid under the Management Agreement 
compared with the consideration that is paid under the Current Management Agreement. Data were 

                                                 
3  Israel Corporation is a public company whose shares are traded on the Tel Aviv Stock Exchange Ltd, 
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presented to the Audit Committee and Board of Directors of the Company, sowing the scope and type 
of Management Services provided to the Company by Israel Corporation  under the Management 
Agreement, and comparison data on management fees paid under management agreements between 
a number of public companies  and their controlling shareholders (insofar as such data are available 
and published).  

 
5. Approvals required for making the transactions in sections 1.9 and 1.11 of the Report 

 Amendment of the Indemnity Notes that were granted to Directors Serving as Officers in the 
Controlling Shareholder, was approved by the Audit Committee and the Board of Directors of the 
Company on August 8, 2011 and on August 16, 2011, respectively.  

 The Company's engagement in the Management Agreement was approved by the Audit Committee 
and the Board of Directors of the Company on August 8, 2011 and on August 16, 2011, respectively. 

 
6. Details of transactions of a kind similar to those in the agenda or similar transactions between 

the Company and the controlling shareholder in the past two years 

6.1 Indemnity Notes – The Indemnity Notes had not been amended in the two years prior to the 
date of approval of their amendment by the Board of Directors. 

6.2 The Management Agreement – As noted, in 2009 the Company and Israel Corporation  entered 
into a management agreement for 2009 – 2011, under which Israel Corporation  granted the 
Company and its subsidiaries, for the duration of the term of the agreement, management 
services in their areas of operation, which include regular general advice, including professional, 
financial, strategic, managerial advice and representation in matters of communications and 
regulation. These services were provided to the Company and its subsidiaries by officers and/or 
office-holders in Israel Corporation, among then Messes. Amir Alstein, Nir Gilad, Ei 
Goldschmidt, Avisar Paz, Maya Alshech-Kaplan and Noga Yatziv (until she ceased to serve as 
an officer in Israel Corporation), and where necessary also by employees and/or consultants of 
Israel Corporation. For the grant of these services, the Company pays Israel Corporation annual 
management fees of three and a half million (3,500,000) US Dollars, plus VAT. 

 
7. Reasons of the Audit Committee and the Board of Directors for approval of the transactions, 

the amount of the Consideration and the way in which it was established 

7.1 Below are the reasons of the Audit Committee and the Board of Directors of the Company for 
approving the amendment to the Indemnity Notes granted to Directors Serving as Officers in the 
Controlling Shareholder, as described in section 1.9 of the Report. 

7.1.1 As noted, on January 27, 2011, the Administrative Enforcement Law, came into force, 
enabling the Securities Authority to enforce the provisions of the Securities Law in an 
administrative proceeding, and also, inter alia, to impose upon a person in breach one 
or more of the means of enforcement laid down in the Administrative Enforcement Law, 
including imposition of a financial sanction and Payment to a Breach Victim.  

7.1.2 The Administrative Enforcement Law broadens the extent of exposure of the officers in 
the Company, which includes the Directors Serving as Officers in the Controlling 
Shareholder, to liability due to breach of the new provisions of the law, but conversely, it 
proscribes indemnification of the officers (including the directors) who are beneficiaries, 
directly or indirectly, of the Indemnity Notes, in respect of proceedings of imposition of a 
financial sanction by the Authority, administrative enforcement proceedings by the 
Administrative Enforcement Committee, and proceedings of an agreed arrangement. 
The law permits indemnification due to a liability imposed on the officers for Payment to 
Breach Victims and for expenses the officers incurred in connection with a proceeding 
in their case (including reasonable litigation expenses, which includes attorney fees). 
The Audit Committee and the Board of Directors believe that the Indemnity Notes 
should be amended so as to include an undertaking to indemnify given in advance, in 
respect of a financial liability in connection with an administrative proceeding, as 
described above. 
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7.1.3 No change will be made in the maximum indemnity amount approved by the general 
meeting due to the addition of causes for existing Indemnity Notes.  

7.1.4 The Indemnity Notes are granted to all the officers in the Company, including to 
Directors Serving as Officers in the Controlling Shareholder, on the same terms. 

7.2 Below are the reasons of the Audit Committee and the Board of Directors of the Company for 
approval of the Management Agreement: The Audit and the Board of Directors examined the 
terms of engagement in the Management Agreement, the scope, type and quality of the 
services provided to the Company under it by Israel Corporation, the Consideration set for those 
services and the background material presented to them, including comparison data, and 
resolved to approve the Management Agreement in its proposed format, based on the following 
considerations: 

7.2.1 The Audit Committee and the Board of Directors of the Company found, inter alia, in 
view of the extensive experience stemming from the Current Management Agreement 
and from the managerial arrangements between the parties in prior years, that the 
contribution of the officers and/or office-holders in Israel Corporation to the activities of 
the Company and its achievements is significant, and that engagement in the 
Management Agreement is in the best interests of the Company.  

7.2.2 The Company's engagement in the Management Agreement is on the same 
commercial terms as those in which it is engaged with Israel Corporation in the Current 
Management Agreement signed in 2009, which will end in 2011, including the 
management fees paid in respect of the Management Services, which are also 
unchanged. 

7.2.3 The Company's business and operations are complex and extensive and include, inter 
alia, the acquisition of new companies and their integration into the existing segments of 
operation. Accordingly, the Management Services provided to the Company by Israel 
Corporation  are complex, varied, and require professionalism, thoroughness and the 
investment of significant time inputs by the officers and/or office-holders of Israel 
Corporation . 

7.2.4 The Audit Committee and the Board of Directors of the Company conclude that the 
Consideration paid in respect of the Management Services is fair and reasonable in the 
circumstances, despite being higher than the average management fees as arises from 
the comparison data presented to them, in view of the scope and complexity of the 
Company's activities, their quality,  and their contribution to advancement of the 
activities of the Company and its subsidiaries, the importance of continuity in granting 
the Management Services to the Company by Israel Corporation, and taking into 
account that under the Management Agreement, the Company and its subsidiaries will 
not pay compensation to directors during the term of the Management Agreement, for 
the service of officers and/or office-holders employed by Israel Corporation, on the 
Board of Directors of the Company and its committees and in the Company's 
subsidiaries, as the case may be, as noted in section 2.2.4 above. The Audit Committee 
took into account the fact that in 2010, notes of indemnity of the Company were granted 
to Mr. Nir Gilad, the Chairman of the Board of the Company, as part of the stock options 
plan for Company officers. For details about this allotment, see the immediate report of 
the Company dated February 15, 2010 (Ref. 2010-01-384837). 

 
8. Names of the directors who participated in the discussions of the Audit Committee and the 

Board of Directors 

8.1 At the meeting of the Audit Committee on August 8, 2011, at which the resolutions in sections 
1.9 and 1.11 of the Report were approved, the participants were Messrs. Prof. Yair Orlgler, Dr. 
Miriam Haran, Victor Medina, Haim Erez and Avraham (Baiga) Shohat. 

8.2 At the meeting of the Audit Committee on August 16, 2011, at which the resolutions in sections 
1.5 and 1.7 of the Report were approved, the participants were Messrs. Prof. Yair Orgler, Dr. 
Miriam Haran, Haim Erez and Avraham (Baiga) Shohat. 
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8.3 At the meeting of the Board of Directors on August 16, 2011, at which the resolutions in 
sections 1.5, 1.7, 1.9 and 1.11 of the Report were approved, the participants were Messrs. Prof. 
Yair Orgler, Dr. Miriam Haran, Avisar Paz, Eran Sarig, Nir Gilad, Avraham (Baiga) Shohat , 
Moshe Vidman and Haim Erez. 

 
9. Names of the directors who have a personal interest in approval of the resolutions in sections 

1.9 and 1.11 of the Report, and the nature of that interest 

9.1 All the directors serving in the Company have a personal interest in amendment of the 
Indemnity Notes, in that they are beneficiaries of the Indemnity Notes.  

9.2 The directors listed below are likely to be considered  interested parties in approval of the 
resolution in Item 1.11 on the agenda: Mr. Nir Gilad, due to his service as CEO of Israel 
Corporation, and for reasons of caution, Messrs, Avisar Paz and Eran Sarig, in view of their 
service as officers in Israel Corporation, and Messrs. Yossi Rosen and Ovadia Eli, in that they 
are office-holders in companies controlled by the controlling shareholder in Israel Corporation .  

 
10. Convening a general meeting 

10.1 Calling a general meeting, its date and implementation 

 The General Meeting will convene on Wednesday, October 5, 2011 at 10:00, in the registered 
office of the Company at 23 Aranha Street, Millennium Building, (23rd  floor), in Tel Aviv.  

 A quorum will be constituted at the General Meeting when there are present, in person or by 
proxies, two (2) shareholders who together hold more than 50% of the issued shares granting 
voting rights in the Company, within half an hour of the time set for opening the meeting. If a 
quorum is not present at the General Meeting at the end of half an hour from the time set for 
starting the meeting, the General meeting will be postponed to the same day of the following 
week, at the same time and in the same place. At the postponed meeting, a quorum will be 
constituted when there are present, in person or by proxies, at least two (2) shareholders who 
together hold more than 50% of the issued shares granting voting rights in the Company, within 
half an hour of the time set for opening the meeting. If such quorum is not present at the 
postponed meeting after half an hour from the time set for the meeting, then two members with 
voting rights who hold at least one third of the issued share capital of the Company, who are 
present in person or by proxy, shall constitute a quorum and may discuss and decide on the 
matters for which the meeting was called.  

10.2 The majority required for adoption of the resolutions at the General Meeting 

 The majority required for approval of the resolutions proposed in sections 1.2-1.5 (inclusive), 
1.7-1.8 (inclusive) and 1.10 of the Report, is a simple majority of the shareholders participating 
in the vote, without taking abstentions into account.  

 The majority required for approval of the resolution in section 1.6 of the Report is a simple 
majority of the voters, without taking abstentions into account, provided that one of the following 
is obtained: 

[a] The count of the votes of the majority at the General Meeting must include a majority of all 
the votes of the shareholders who are not the controlling shareholders in the Company or 
who do not have a personal interest in approval of the appointment, except a personal 
interest which is not the result of its ties relationship with the controlling shareholder, who 
participate in the vote. The count of all the votes of these shareholders will not take 
abstentions into account. 

[b] All the votes opposed to the resolution from among the shareholders referred to in sub-
paragraph [a] shall not exceed two percent (2%) of all the voting rights in the Company. 

 The majority required for approval of the resolution proposed in sections 1.9 and 1.11 of the 
Report is a majority of the votes cast, without taking abstentions into account, provided that one 
of the following is obtained: 

[a] The count of the votes of the majority at the General Meeting must include a majority of all 
the votes of the shareholders who do not have a personal interest in approval of the 



   
 

 22

resolution, who participate in the vote; the count of all the votes of these shareholders will 
not take abstentions into account. 

[b] All the votes opposed to the resolution from among the shareholders referred to in sub-
paragraph [a] shall not exceed two percent (2%) of all the voting rights in the Company. 

10.3 The date for determining eligibility to vote; the determining date 

 The date determining eligibility to attend and vote at the General Meeting pursuant to Section 
182(b) of the Companies Law and Article 3 of the Companies (Written vote and position notices) 
Regulations, 2005, is Tuesday, September 6, 2011 ("the Determining Date"). 

 Any Company shareholder on the Determining Date may vote at the General Meeting in person 
or may appoint a proxy, who can attend the General Meeting  and vote on its behalf. A letter of 
appointment appointing such proxy to vote ("the Letter of Appointment") shall be drawn up in 
writing and signed by the appointer, and if the appointer is a corporation, the Letter of 
Appointment shall be drawn up in the manner described in the Company's Articles of 
Association and be signed by the appointer or its legal representative who is authorized for the 
purpose, and if the appointer is a corporation, the Letter of Appointment shall be drawn up in 
writing and duly signed in a way that is binding upon the corporation. The Letter of Appointment 
shall be deposited in the offices of the Company at least 48 hours prior to the start of the 
meeting or the postponed meeting, as the case may be, at which the proxy intends to vote on 
the basis of that Letter of Appointment. 

 Under the Companies (Proof of ownership of a share for voting at the general meeting) 
Regulations, 2000, a shareholder of the Company 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 nominees company, can attend the general meeting, in 
person or by appointing a proxy to vote, only if he submits to the Company, before the time of 
the General Meeting, confirmation from the members of the stock exchange with which his right 
to a share is registered, concerning his ownership of Company shares on the Determining Date 
(which must be obtained from that stock exchange member), on the form in the Schedule to the 
aforementioned regulations ("the Confirmation of Ownership"). 

 A shareholder whose shares are registered with a stock exchange member is entitled to receive 
the Confirmation of Ownership from the stock exchange member through which he holds his 
shares, at the branch of the stock exchange member or by mail to his address in consideration 
of postage only, if he so requests. A request in this matter should be made in advance to a 
particular securities account.  

10.4 Voting slip and position notice 

 A shareholder may vote at the General Meeting on the resolutions in Items 1.3, 1.4, 1.6, 1.9 and 
1.11 on the agenda, by means of a voting slip. A written vote shall be cast using the second part 
of the voting slip, which is attached to this report ("the Voting Slip"). 

 The Voting Slip and position notices as defined in Section 88 of the Companies Law, if given, 
can be seen on the distribution site of the Securities Authority at www.magna.isa.giv.il ("the 
Distribution Site"), and on the website of the Tel Aviv Stock Exchange at http://maya.tase.co.il. 

 Any shareholder may approach the Company directly for receipt of the text of the Voting Slip 
and the position notices (if given). 

 A stock exchange member will send, free of charge. By electronic mail, a link to the text of the 
Voting Slip and the position notices (if given), on the Distribution Site, to any shareholder of the 
Company who is not registered in the Shareholders register of the Company and whose shares 
are registered with the stock exchange member, if the shareholder gives notice that he so 
wishes, provided that the notice is given with reference to a particular securities account and on 
a date prior to the Determining Date.  

 The Voting Slip and the documents that must be attached to it as listed in the Voting Slip, must 
be submitted to the offices of the Company (by hand delivery or by registered mail), together 
with confirmation of ownership (and for a registered shareholder – together with a photocopy of 
his ID card, passport or certificate of association, as the case may be), by seventy-two (72) 
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hours before the time of convening the General meeting, i.e. by Sunday, October 2, 2011 at 
10:00. For this matter, "the date of submission" is the date on which the Voting Slip and the 
accompanying documents reached the offices of the Company.  

 The last date for submission of position notices to the Company by a shareholder of the 
Company is up to ten days after the Determining Date, i.e. by September 16, 2011. The last 
date for submission of the responses of the Board of Directors to the position notices, if and 
insofar as position notices are submitted by shareholders and the Board of Directors elects to 
submit its response to such position notices, is Wednesday, September 21, 2011. 

 One or more shareholders who hold shares in a percentage accounting for five percent (5%) or 
more of the total voting rights in the Company, and whoever holds such percentage out of all 
the voting rights which are not held by the controlling shareholder in the Company as defined in 
Section 268 of the  Companies Law, is entitled, after the General Meeting has convened, to 
review the Voting Slips that have been delivered the Company as noted in Article 10 of the 
Voting Slip Regulations, at the Company's registered office, on Sunday – Thursday during 
normal working hours, after making an appointment. 

 At the date of this Report, the number of shares accounting for 5% of the total voting rights: 
64,629,763 ordinary shares of NIS 1 per value each of the company. The number of shares 
accounting for 5% of the total voting rights not held in the Company (as defined in Section 268 
of the Companies law) is 31,373,253 ordinary shares of NIS 1 par value each of the Company.  
 

11. Powers of the Securities Authority 

 Under the Controlling Shareholder Regulations, within twenty-one (21) days from the date of filing the 
Report the Securities Authority or an employee authorized for the purpose ("the Authority") may 
instruct the Company to provide, within a time the Authority sets, an explanation, details, information 
and documents relating to the resolutions in sections 1.9 and 1.11 of the Report, and it may instruct 
the Company to amend the Report in the manner and by the date it determines. If an instruction is 
given to amend the report as aforesaid, the Authority may instruct postponement of the date of the 
general meeting as provided in the Controlling Shareholders Regulations. The Company will submit an 
amendment instructed as aforesaid in the manner laid down in the Controlling Shareholders 
Regulations unless the Authority instructs otherwise.  

 

12. Details about the Company's representative for the matter of dealing with the Report 

 The Company's representative for the matter of dealing with this Report is the General Counsel and 
Company Secretary of the Company, Adv. Lisa Haimovitz, of 23 Aranha Street (Millennium Tower), in 
Tel Aviv, telephone: 03-6844412, fax: 03-6844435. 

 
13. Review of the immediate report and details about the Company's representatives 

 This report and the documents referred to in it, as well as the full text of the resolutions on the agenda, 
can be reviewed in the Company's offices at 23 Aranha Street (Millennium Tower), in Tel Aviv, after 
making an appointment in advance with the Company Secretary at 03-6844412, on Sunday – 
Thursday during normal working hours, until the day of the general meeting. Furthermore, this Report, 
the Voting Slip and the position notices as defined in Section 88 of the Companies law, if given, can 
be reviewed on the Distribution Site and on the website of the stock exchange as noted above.  

 

             Yours sincerely, 

 

          Israel Chemicals Ltd. 

 

Names and titles of signatories:   

 

 ___________________________ 



To: 

 

Declaration of Candidacy for Director of a Public Company 
In accordance with Section 224B of the Companies Law, 5799-1999 

I, the Undersigned, Nir Gilad, I.D. No. 54708808, a candidate to serve as a director in Israel Chemicals Ltd. 
(" the Company"), hereby declare: 

1. That I have the requisite skills and ability to devote the appropriate amount of time in order 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 said skills:1 

As specified in ICL's annual report for 2010. 

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 of law 
("conviction") of any offenses under sections 290 to 297, 392, 415, 418 to 420, and 422 to 
428 of the Penal Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the 
Securities Law, 5728-1968 ("Securities Law").  

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

3.3 I have not been convicted of any other offence 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, for the 
period stipulated by the Court in its ruling.  

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, 5727-1967). 

5. The Administrative Enforcement Committee appointed under Section 52L2(a) of the Securities Law, 
has not imposed any enforcement measures (as defined below) prohibiting me from serving as a 
director of any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration. 

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. 

 

August 10, 2011 Nir Gilad 

Date                 Candidate's name and signature 

 

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

St., (Millennium Tower – 23rd Floor), Tel Aviv.     



To: 

 

Declaration of Candidacy for Director of a Public Company 

In accordance with Section 224B of the Companies Law, 5799-1999 

I, the Undersigned, Avisar Paz, I.D. No. 5419092, a candidate to serve as a director of Israel Chemicals Ltd. 
(" the Company"), hereby declare: 

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 said skills:1 

As specified in ICL's annual report for 2010. 

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 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 
Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-
1968 ("Securities Law").  

3.2 I have not been convicted in a court outside Israel for 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, for the 
period stipulated by the Court in its ruling.  

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, 5727-1967). 

5. The Administrative Enforcement Committee appointed under Section 52L2(a) of the Securities Law, 
has not imposed any enforcement measures (as defined below) prohibiting me from serving as a 
director of any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration. 

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. 

 

August 9, 2011  Avisar Paz 

Date Candidate's name and signature 

 

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

Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



To: 

 

Declaration of Candidacy for Director of a Public Company 

In accordance with Section 224B of the Companies Law, 5799-1999 

I, the Undersigned, Eran Sarig, I.D. No. 027219062, a candidate to serve as a director in Israel Chemicals 

Ltd. (" the Company"), hereby declare: 

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 said skills:1 

Academic qualifications: LL.B., Tel Aviv University; LL.M. Duke University, USA; MBA, 

Interdisciplinary Center, Herzliya.   

Occupation during last five years: March 1, 2010 to present:  VP Business Development and 

Strategy, Israel Corporation Ltd.; 2007-February 2010 – Director, Global Business Development 

Teva Pharmaceutical Industries Ltd.; 2004-2006:  Attorney, Teva Pharmaceutical Industries 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 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 

Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-

1968 ("Securities Law").  

3.2 I have not been convicted in a court outside Israel for 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, for the 

period stipulated by the Court in its ruling.  

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, 5727-1967). 

5. The Administrative Enforcement Committee appointed under Section 52L2(a) of the Securities Law, 

has not imposed any enforcement measures (as defined below) prohibiting me from serving as a 

director of any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 

of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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. A declaration concerning accounting and financial expertise / professional qualifications is attached 

as Appendix A to this declaration. 

                                                 
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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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. 

 

August 10, 2011 Eran Sarig 

Date Candidate's name and signature 

 

 

                                                 
  The signed version of the candidate's declaration is available for inspection at the Company's offices, 23 Aranha 

Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



To: 

Declaration of Candidacy for Director of a Public Company 

In accordance with Section 224B of the Companies Law, 5799-1999 

I, the Undersigned, Moshe Vidman, I.D. No. 690875, a candidate to serve as a director of Israel Chemicals 
Ltd. (" the Company"), hereby declare: 

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 said skills:1 

BA in Economics, MBA (majored in financing) from the Hebrew University of Jerusalem, experience 
in managing industrial and commercial companies and have been a director of Israel's foremost 
companies for more than 20 years.  

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 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 
Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-
1968 ("Securities Law").  

3.2 I have not been convicted in a court outside Israel for 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, for the 
period stipulated by the Court in its ruling.  

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, 5727-1967). 

5. The Administrative Enforcement Committee appointed under Section 52L2(a) of the Securities Law, 
has not imposed any enforcement measures (as defined below) prohibiting me from serving as a 
director of any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration. 

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. 

 

August 9, 2011 

Moshe Vidman 

Date Candidate's name and signature 

 

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

Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



To: 

 

Declaration of Candidacy for Director of a Public Company 

In accordance with Section 224B of the Companies Law, 5799-1999 

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

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 said skills:1 

As specified in ICL's annual report for 2010. 

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 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 
Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-
1968 ("Securities Law").  

3.2 I have not been convicted in a court outside Israel for 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, for the 
period stipulated by the Court in its ruling.  

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, 5727-1967). 

5. The Administrative Enforcement Committee appointed under Section 52L2(a) of the Securities Law, 
has not imposed any enforcement measures (as defined below) prohibiting me from serving as a 
director of any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration. 

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. 

 

August 8, 2011 Chaim Erez 

Date Candidate's name and signature 

 

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

Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



To: 

 

Declaration of Candidacy for Independent Director (who is not an External Director)  
of a Public Company   

in accordance with Section 224B of the Companies Law, 5799-1999 ("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: 

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 said skills:  

Academic qualifications: BA in Economics and Political Science, and MA in Economics from the 
Hebrew University of Jerusalem.  

Business experience: Bank of Israel 1967-1987 – last position was Manager of the Monetary 
Department and Senior Manager of the Bank of Israel, and Acting Governor (in the Governor's 
absence).  Ministry of Finance – 1987-1989, Director General. ICL- Israel Chemicals Ltd.: 1990-
1995, Chairman of the Board of Directors. United Mizrahi Bank CEO – 1995-2004, Economic 
Advisor – 2005-2009; 2009-2011 – Chairman of the Board of Directors of Migdal Capital Markets. 

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 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 
Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-
1968 ("Securities Law").  

3.2 I have not been convicted in a court outside Israel for 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, for the 
period stipulated by the Court in its ruling.  

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, 5727-1967). 

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 any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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 an 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;1 with respect to 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, except for serving as a director appointed as an 
outside director of a company that intends to make an initial public offering of its shares.  

                                                 
1  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, 5766-2006.   



- 2-  

"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 these. 

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 external/ independent 
director of the Second Company.  

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

10. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration.  

11. 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.  

12. I have not served as a director of the Company for more than nine consecutive years. 2  

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.  

15. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company. 

 

 

August 4, 2011 

 

 

Victor Medina 

Date Candidate's name and signature 

 

 

                                                 
2  In this instance, a discontinuation of the term of office that is not more than two years shall not be considered as 

discontinuing the term of office.  
  The signed version of the candidate's declaration is available for inspection at the Company's offices, 23 Aranha 

Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



To: 

 

Declaration of Candidacy for Independent Director (who is not an External Director)  
of a Public Company   

in accordance with Section 224B of the Companies Law, 5799-1999 ("Companies Law") 

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

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 said skills: I have been familiar with Israel 
Chemicals Ltd. for many years. I have served as a director for more than 5 years. I have sufficient 
time at my disposal to read the materials pertaining to my activity on the Board of Directors and 
Board of Directors Committees and as specified in ICL's annual report for 2010.  

Education (please specify the type of degree and name of the academic institution):  As specified in 
ICL's annual report for 2010. 

Professional experience (including serving as a director): As specified in ICL's annual report for 
2010. 

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 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 
Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-
1968 ("Securities Law").  

3.2 I have not been convicted in a court outside Israel for 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, for the 
period stipulated by the Court in its ruling.  

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, 5727-1967). 

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 any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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 an 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;1 with respect to 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, except for serving as a director appointed as an 
outside director of a company that intends to make an initial public offering of its shares.  

                                                 
1  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, 5766-2006.   



- 2-  

"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 these. 

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 external/ independent 
director of the Second Company.  

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

10. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration.  

11. 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.  

12. I have not served as a director of the Company for more than nine consecutive years. 2  

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.  

15. I am aware that the Company has relied on the information in this declaration when approving my 
service in the Company. 

 

 

August 11,  2011 

 

 

Avraham Shochat 

Date Candidate's name and signature 

 

 

                                                 
2  In this instance, a discontinuation of the term of office that is not more than two years shall not be considered as 

discontinuing the term of office.  
  The signed version of the candidate's declaration is available for inspection at the Company's offices, 23 Aranha 

Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



To: 

 

Declaration of Candidacy for Director of a Public Company 

In accordance with Section 224B of the Companies Law, 5799-1999 

I, the Undersigned, Yossi Rosen, I.D. No. 041965179, a candidate to serve as a director in Israel Chemicals 
Ltd. (" the Company"), hereby declare: 

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 said skills:1 

As specified in ICL's annual report for 2010. 

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 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 
Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-
1968 ("Securities Law").  

3.2 I have not been convicted in a court outside Israel for 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, for the 
period stipulated by the Court in its ruling.  

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, 5727-1967). 

5. The Administrative Enforcement Committee appointed under Section 52L2(a) of the Securities Law, 
has not imposed any enforcement measures (as defined below) prohibiting me from serving as a 
director of any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration. 

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. 

 

August 11, 2008 Yossi Rosen 

Date Candidate's name and signature 

 

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

Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



To: 

Declaration of Candidacy for Director of a Public Company 

In accordance with Section 224B of the Companies Law, 5799-1999 

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

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 said skills:1 

Graduate of Haifa University. Former Mayor of Afula. Acting Chairman of Oil Refineries, Chairman of 
Carmel Olefins, Chairman of Israel Military Industries, currently Chairman of Israel Airports Authority. 
Director in ZIM Integrated Shipping Services Ltd., OPC Rotem Ltd. (OPC); I.C. Power Israel Ltd. 
(ICPI); I.C. Power Ltd. (ICP); and Edri-El Israel Assets 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 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 
Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-
1968 ("Securities Law").  

3.2 I have not been convicted in a court outside Israel for 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, for the 
period stipulated by the Court in its ruling.  

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, 5727-1967). 

5. The Administrative Enforcement Committee appointed under Section 52L2(a) of the Securities Law, 
has not imposed any enforcement measures (as defined below) prohibiting me from serving as a 
director of any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

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. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration. 

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. 

August 15, 2011 Ovadia Eli 

Date Candidate's name and signature 

 

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

Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



 

Declaration of Candidacy for External Director of a Public Company 

In accordance with Section 224B of the Companies Law, 5799-1999 

 

To: Israel Chemicals Ltd.   

I, the Undersigned, Yaakov Dior, I.D. No. 4090940, a candidate to serve as external director in Israel 
Chemicals Ltd. ("the Company") hereby declare the following: 

1. I submit this declaration in connection with my appointment as external director of the Company.  

2. I am a resident of Israel and qualified to be appointed and serve as a director.  

3. 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, as 
required under the provisions of the Companies Law, 5759-1999 ("Companies Law") and 
subsequent regulations. 

4. Taking note of Section 3 above, the following details my said skills: 

Education (please specify the type of degree and name of the academic institution):  B.A. in 
Economics and Political Science - the Hebrew University of Jerusalem; M.B.A. - Tel Aviv University.  

Professional experience (including serving as a director): From December 2009 – member of the 
Board of Management (External Director) of Clal Holdings Ltd., Chairman of the Balance Sheet 
Committee, Chairman of the Audit Committee; from December 2009 – Chairman of the Board of 
Management of Knehakol Ltd.; from August 2009 – Chairman of the Board of Management of 
Cellarix Mobile Payments Ltd.; September 2003-September 2009 – External Director of Israel 
Chemicals Ltd, Chairman of the Audit Committee of ICL (for the last three years), member of the 
Finance, Manpower, Share Acquisition, Hotel Protection Committees, member of the Board of 
Management of Dead Sea Works Ltd., member of the Finance and Manpower Committees.  Member 
of the Board of Directors of Rotem Amfert Negev Ltd. (for the last three years). Member of the Board 
of Directors of Dead Sea Bromine Ltd. (for the last three years). Member of the Board of Directors of 
Bromine Compounds Ltd. (for the last three years). Member of the Advisory Board of ICL-PP (for the 
last three years). 

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

5.1 I have not been convicted in a court of the first instance or any other court ("conviction") of 
any offenses under sections 290 to 297, 392, 415, 418 to 420, and 422 to 428 of the Penal 
Law, 5737-1977, and under Sections 52C, 52D, 53(A) and 54 of the Securities Law, 5728-
1968 ("Securities Law").  

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

5.3 I have not been convicted of any other offense that is not listed in sub-sections 5.1 and 5.2 
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, for the 
period stipulated by the Court in its ruling.  

6. 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, 5727-1967). 

7. 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 any public company and/or the public company I am currently serving. 

"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, 5755-1995, or under Chapter 10-1 
of the Joint Investment in Trust Law, 5724-1994, as the case may be.   

8. 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 external director of the Company or 
during the two years prior to my appointment, have any interest in the Company, the Company's 
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controlling shareholder or relative of the controlling shareholder, on the date of the appointment, or in 
any other corporation; with respect to 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, except for serving as a director appointed as an 
outside director of a company that intends to make an initial public offering of shares. 

"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 these. 

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

10. 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 external director of the 
Second Company.   

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

12. 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 an interest is prohibited pursuant to the 
provisions of Section 240(B) of the Companies Law, 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.  

13. A declaration concerning accounting and financial expertise / professional qualifications is attached 
as Appendix A to this declaration. 

14. The Company has provided me with all the details of the remuneration for external directors applied 
by the Company, and I find them acceptable.  

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

16. 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 an external director of the Company will expire when such notice is 
submitted. I am aware that the Company has relied on the information in this declaration when 
approving my service in the Company. 

It should be noted that my wife has a 22.5% stake in Matan-Meitar, which provides psychological support 
services for ICL's employees. Her share of the company's revenues from ICL is NIS 37,000 annually (about 
NIS 3,100 per month).  Even if the pre-tax profit rate of Matan-Meitar is 25% of her income, 25% of NIS 
37,000 accounts for less than 1% (less than one percent) of our family's income.  

 

August 15, 2011 Yaakov Dior 

Date Candidate's name and signature 

 

 

                                                 

  The signed version of the candidate's declaration is available for inspection at the Company's offices, 23 Aranha 
Street (Millennium Tower), 23rd Floor, in Tel Aviv.  



Appendix A 

To: Date: August 15, 2011

Israel Chemicals Ltd.   

 

 

Re: Declaration to qualify a director as having financial and accounting expertise 

and/or professional skills 

Pursuant to the Companies (Conditions and qualifications for a director with accounting and financial 
expertise and a director with professional qualifications) Regulations, 5765-2005 ("Expertise and 
Qualifications Regulations"), the Board of Directors of Israel Chemicals Ltd. ("the Company") is 
required to evaluate whether you are a director "with accounting and financial expertise" and/or with 
"professional qualifications".  

In accordance with the stipulations of the Expertise and Qualifications Regulations, a director shall be 
deemed as having accounting and financial expertise if "on account of his education, experience 
and qualifications he has a high level of skill and understanding of business-accounting matters and 
financial statements, enabling him to gain an in-depth understanding of the company's financial 
statements and to stimulate discussion regarding the presentation of the financial data".  

The range of considerations to be taken into account in evaluating the accounting and financial 
expertise shall include, inter alia, the director's education, experience and knowledge of the following 
subjects:  

(1) Accounting issues and accounting control issues that are typical of the sector in which the 
Company operates and of companies of the size and complexity of the Company; 

(2) The auditing accountant's duties and the obligations imposed upon it; 

(3) The preparation and approval of financial statements in accordance with the Companies Law, 
5759-1999, and the Securities Law, 5728-1968.   

The Expertise and Qualifications Regulations further stipulate that a director shall be considered to 
have "professional qualifications" provided that s/he has one of the following:  

(1) An academic degree in one of the following disciplines: Economics, business management, 
accounting, law, public administration; 

(2) Any other academic degree or s/he has completed some other form of higher education, all in 
the Company's principal area of activity or in a field that is relevant to the position; 

(3) At least five years experience in one of the following, or s/he has five years of cumulative 
experience in two or more of the following:  

(a) A senior position in business management for a corporation with a significant scope of 
operations;  

(b) As a senior public official or in a senior position in public service; 

(c) A senior position in the Company's principal areas of activity.   

In view of the above, please detail your education, experience and qualifications in the relevant 
subjects, and attach documents and certificates supporting your statement. 

I, the Undersigned, Yaakov Dior, I.D. No. 4090940, hereby declare that: 



(1) I have an academic degree in the following disciplines (please specify the name of the 
academic institution): BA in Economics and Political Science - the Hebrew University of 
Jerusalem; M.B.A. - Tel Aviv University.  

(2) I have completed other higher education studies in (please specify the name of the academic 
institution):  

____________________________________________________________________________
____________________________________________________________________________
_____________________________________ 

(3) I have at least five years experience in one of the following areas, or at least five years 
cumulative experience in two or more of the following areas:  

(a) In a senior position managing the operations of a company with a significant volume of 
business (please specify) (duration of the term of office should also be specified):  

1996-2000 – CEO of Alpha Card Ltd. (Visa Alpha) 

Member of the Board of Directors and Finance, Audit, and Manpower 
Committees in the Israel Corporation Ltd. 

May-August 1995 – CEO of United Mizrahi Bank Ltd. (3 months) 

1988-1995 – CEO of Israel Credit Cards Ltd. (Visa CAL) 

Chairman of the Board of the Directors of Diners Club Israel Ltd. 

Director and member of the Supreme Committee, Visa International – 
European Union Region.  

1984-1986 – Marketing Director, Bank Leumi LeIsrael Ltd.  

(b) In senior public office or in a senior position in the public service (please specify) (duration 
of the term of office should also be specified):  

_____________________________________________________________ 
 

Senior position in the Company's principal areas of activity (please specify) (duration of 
the term of office should also be specified):  

____________________________________________________________ 

 

Please find enclosed documents and certificates supporting this declaration. 

Name: Yaakov Dior1 

 

  

Date: August 15, 2011 

 

                                                 
1   The signed version of the candidate's declaration is available for inspection at the Company's offices, 23 

Aranha Street (Millennium Tower), 23rd Floor, in Tel Aviv. 
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Interpretation 
 
1. In these Articles of Association, unless the wording of the text requires otherwise: 
 

Words Meaning 
  
"Person" Including a company, cooperative association or any other 

group of Persons, whether associated or not associated. 
  
"Director" A member of the Board of Directors of the Company, 

including a substitute Director. 
  
"the Board of Directors" The Board of Directors of the Company serving at that time. 
  
"the Company" Israel Chemicals Ltd. 
  
"the Seal" The Company Seal. 
  
"the Stamp" The Company Stamp. 
  
"the Office" The registered Office of the Company, as will be from time to 

time. 
  
"the Special State 
Share" 

As defined in these Articles of Association. 

  
"the Law" or "the 
Companies Law" 

The Companies Law, 5759-1999, including all the changes 
inserted therein from time to time, or any law which 
supersedes or replaces it. 

  
"the Shareholders 
Register" 

The register of shareholders to be maintained in accordance 
with Section 127 of the Law, and/or, if the Company elected 
to maintain an additional Shareholders Register as provided 
in Section 138 of the Law, any such additional Shareholders 
Register. 

  
"the Material 
Shareholders Register" 

The register of material shareholders to be maintained in 
accordance with Section 128 of the Law. 

  
"Writing" Print, lithograph, photograph and any other way of fixing or 

imprinting words in visible form or, subject to the provisions 
of the law permitting it – electronically.  

  
"Officer" As this term is defined in the Companies Law, as amended 

from time to time. 
  
"Securities" Including a share, debenture, or a right to purchase, convert 

or sell any of them, whether registered or bearer. 
  
"Securities Law" Securities Law, 5729-1968. 
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"Administrative 
proceeding" 

A proceeding pursuant to Chapters H3 (Imposition of a 
financial sanction by the Securities Authority), H4 
(Imposition of administrative means of enforcement by 
the Administrative Enforcement Committee) or I1 
(Arrangement for refraining from proceedings or 
termination of proceedings, contingent upon conditions), 
of the Securities Law, as may be amended from time to 
time.  

  
"these Articles" or 
"these Articles of 
Association" 

These Articles of Association, as worded here or as changed 
from time to time. 

 
 Subject to the provisions of this Article, each term, word and expression in these 

Articles shall have the meaning given then in the Law, unless the written text 
necessitates another meaning. 

 
 Anything stated in the singular shall mean also the plural and vice versa, and anything 

stated in the masculine shall mean also the feminine, and vice versa. 
 
 The headings appearing in these Articles of Association are intended for convenience 

only, and shall not be used for the interpretation of these Articles of Association. 
 
2. The liability of the shareholders for the debts of the Company is limited to repayment of 

the consideration they undertook to pay in respect of their shares in the Company. 
 
3. The objectives of the Company are as listed in the Company's Memorandum of 

Association. 
 
4. The current management and the control of the Company's business, and its principal 

place of business, shall be in Israel. 
 
 A change, amendment or cancellation of this Article 4 shall be deemed to be a change 

of the rights attaching to the Special State Share, and shall not be made except with 
the consent of the holder of the Special State Share. Any decision or action which 
contravenes or does not comply with the provisions of this Article 4, shall be void and 
invalid without receipt of the consent of the holder of the Special State Share. Any 
consent, waiver or approval of the holder of the Special State Share shall be given in 
Writing. 

 
The Business 
 
5. The Company may engage in any service, sector or type of business which, under 

these Articles of Association, it was authorized to manage or engage in, whether 
expressly or by implication. The Board of Directors may decide to abandon or suspend 
the management of such sector or type of business, whether it actually started to 
manage them or not. 

 
6. The Company may donate a reasonable sum to a worthy cause, even if the donation is 

not part of its business considerations, the object of which is to generate profits. 
 
The Share Capital and the Rights Attaching to the Shares 
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7. The registered share capital of the Company is NIS 1,485,000,000, divided into 
1,484,999,999 ordinary shares of a par value of NIS 1 each (hereinafter: "the Ordinary 
Shares") and one registered Special State Share of a par value of NIS 1. 

8. (a) (1) The Ordinary Shares shall be equal in their rights and shall grant their 
holders the right to receive notices concerning General Meetings of the 
Company, to participate and vote therein, to elect the members of the 
Board of Directors as set forth in these Articles of Association, as well as 
the right to participate in the distribution of the Company's profits and the 
distribution of surplus assets upon liquidation. 

 
  (2) In case of distribution of dividends – they shall be paid proportionally to the 

amounts paid up or credited as paid up on account of the par value of the 
shares, without taking into account the premium paid on them. 

 
  (3) Ordinary Shares which have been paid up or credited as paid up, in full or 

partially, within any period with regard to which the dividends are paid, shall 
entitle their holders to the dividend so that, unless determined otherwise in 
the terms of their issue, it will be proportional to the amount paid up or 
credited as paid up on the par value of those shares as at the date of its 
payment. 

 
  (4) In case of distribution of bonus shares – they shall be distributed among the 

holders of the Ordinary Shares in the same proportion as they are entitled 
to participate in the distribution of a dividend, and shall be of the same 
class as the shares in respect of which they were distributed. 

 
  (5) Upon liquidation of the Company, its surplus assets shall be distributed, 

including all its obligations, subject to rights granted for any class of shares 
which have been issued at that time, if any, among the holders of the 
Ordinary Shares, proportionally to the amount paid up or credited as paid 
up on the par value of those shares, without taking into account the 
premium paid on the shares. 

 
 (b) The Special State Share can not be sold or transferred from the name of the 

Government of Israel, and shall grant its holder, for the purpose of preserving the 
essential interests of the State, the following rights: 

 
  (1) Sale or transfer of material assets of the Company or the granting of any 

other right in such assets (hereinafter: "Transfer"), not in the ordinary 
course of the Company's business, shall be invalid without the consent of 
the holder of the Special State Share, which may oppose Transfer of a 
material asset as aforesaid only if it is likely, in its opinion, to harm one of 
the essential interests of the State as defined below. 

 
   In this Article 8(b)(1) – Transfer of material assets not in the ordinary 

course of the Company's business, means – including simultaneously or in 
parts, whether in one transaction or in a series of transactions of each of 
these: 

 
 (a) Transfer of shares or other Securities in the Company, including 

Securities held by the Company in another corporation, as a result of 
which another will hold more than 25% of the voting rights in the 
Company or the other corporation, or as a result of which the control 
in the Company or in the other corporation will transfer or is likely to 
transfer to another holder (in this paragraph, Transfer – including 
allotment of Securities). 
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 (b) Assets that are essential to the existence and development or 
preservation of the production capabilities of the Company. These 
assets include: production lines, including production facilities, mining 
and quarrying rights, marketing arrays, know-how and technology – 
whether protected by patents or other intellectual property rights or 
not. 

 
  (2) Decisions on voluntary liquidation, as well as decisions on a settlement or 

arrangement pursuant to Section 350 of the Companies Law, or decisions 
on a change or reorganization of the structure of the Company, or on a 
merger (except for mergers of corporations controlled by the Company or 
controlled by a subsidiary, where such mergers will not prejudice the rights 
or powers of the holder of the Special State Share) – shall be invalid 
without the consent of the holder of the Special State Share. 

 
(3) (a) Any acquisition or holding of shares in the Company, of 14% or more 

of the issued share capital of the Company, shall not be valid for the 
Company unless the consent of the holder of the Special State Share 
was obtained. 

 
 (b) Any acquisition or holding of 25% or more of the issued share capital 

of the Company (including the making up of a holding to 25%), shall 
not be valid for the Company unless the consent of the holder of the 
Special State Share was obtained, even if such consent was obtained 
in the past for a holding of less than 25%. 

 
 (c) In addition to the aforesaid, the consent of the holder of the Special 

State Share shall be required for any percentage of holding of shares 
in the Company's share capital which grants their holder the right, the 
ability or the practical possibility to appoint, directly or indirectly, a 
number of Directors in the Company which constitute half or more of 
the number of members of the Board of Directors of the Company, as 
it actually numbers from time to time. A holding of a percentage of the 
share capital for which the consent of the holder of the Special State 
Share is required as aforesaid, shall not be valid for the Company as 
long as such consent has not been obtained. 

 
(d) The holder of the Special State Share may make its consent under 

this Article 8(b)(3) contingent on terms at its discretion, for securing 
the essential interests of the State. Furthermore, it may waive, on 
terms it stipulates, toward a certain shareholder, for a limited period 
or in perpetuity, any of the rights granted him under these Articles of 
Association. Any such waiver shall not be deemed to be a change or 
amendment of these Articles of Association or of the rights attaching 
to the Special State Share. 

 
 (e) Any lien and/or pledge transaction of shares in the Company in 

which, as a result of the enforcement or exercise of rights thereunder, 
the owner of the lien or pledge is likely to hold shares from the share 
capital of the Company in the percentages stated in Articles 8(b)(3)(a) 
to 8(b)(3)(c) inclusive of these Articles of Association, or to increase 
its holdings to those percentages, shall not be valid without the 
consent of the holder of the Special State Share, and everything 
stated in this Article 8(b)(3) concerning holding or acquisition of 
shares shall apply also to their lien or pledge. 
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  (4) The holder of the Special State Share shall be entitled to receive into its 
possession, upon its demand, from the Company, any information and 
documents which a holder of Ordinary Shares in the Company is entitled to 
receive, and in addition thereto shall be entitled to receive any information 
and documents which a Director and/or outside Director is entitled to 
receive. Any information, which a General Meeting of the Company 
receives or is entitled to receive, shall be conveyed to the holder of the 
Special State Share prior to the convening of the General Meeting. The 
holder of the Special State Share shall use this information only for the 
purpose of exercising its rights according to these Articles of Association, 
for preserving the essential interests of the State. 

 
  (5) Whoever requests the consent of the holder of the Special State Share for 

any of the matters, for which its consent is required according to these 
Articles of Association, shall apply in Writing to the holder of the Special 
State Share, where the application includes the information needed for 
making the decision. 

 
  (5a) The Company shall notify whoever reported to it that it is an interested 

party in the Company, that voting at its General Meetings by virtue of the 
shares held by the interested party, shall be made conditional by the 
Company upon the submission of written confirmation, prior to the General 
Meeting, by whoever wishes to vote by virtue of those shares, that to the 
best of its knowledge, the voting is by virtue of shares, the holding of which 
does not require the consent of the holder of the Special State Share 
according to the Articles of Association of the Company, or that such 
consent was given. 

 
   The Company shall make such voting contingent also in relation to whoever 

wishes to vote at a General Meeting or to appoint Directors by virtue of the 
shares constituting 14% or more of the issued share capital of the 
Company. 

 
  (6) The holder of the Special State Share shall be deemed to have given its 

consent for the actions mentioned in Articles 8(b)(1), 8(b)(2) and 8(b)(3)(e) 
of these Articles of Association, if within 90 days of the date it was 
requested, in Writing, to give its consent (where the request includes the 
information required for making the decision), it did not give a negative 
answer or did not give any answer – if one of the Ministers holding the 
Special State Share did not request that the matter be brought before the 
Government for discussion within that period. 

 
  (7) Any consent, waiver or approval of the holder of the Special State Share 

shall be in Writing. The effect of any consent or waiver or approval of the 
holder of the Special State Share shall be from the date it is given, unless 
expressly stated otherwise. 

 
  (8) In these Articles of Association, "the essential interests of the State" means  
 

 (a) To preserve the character of the Company and its subsidiaries, Dead 
Sea Works Ltd., Rotem Amfert Negev Ltd., Dead Sea Bromine Ltd., 
Bromine Compounds Ltd. and Tami (E.M.I) Research & Development 
Institute Ltd. (the Company and the above subsidiaries shall be 
referred to in this Article 8(b) below as "the Companies"), as Israeli 
companies, the center and management of whose business is in 
Israel. 
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 (b) To supervise the control of quarries and natural resources, for their 
development and efficient exploitation, including maximum 
implementation in Israel of the results of the investments, the 
research and the development. 

 (c) To prevent the acquisition of a position of influence in the Companies 
by hostile entities, or entities which are liable to harm the foreign and 
security interests of the State. 

 
 (d) To prevent the acquisition of a position of influence in the Companies 

or the management of the Companies, where such acquisition or 
management is liable to create a situation of conflict of material 
interests liable to harm one of the essential interests listed above. 

 
  (9) In this Article 8(b) and in Article 38(a) of these Articles of Association: 

"holding” or "acquisition" of shares, "control" and "affiliated company" as 
these terms are defined in Section 1 of the Securities Law, and including 
holding by a holder or holders acting in coordination or as one, or in 
cooperation; however, in counting the holdings of a holder, its holdings by 
means of an affiliated company whose securities have been offered to the 
public shall not be taken into account, provided that the affiliated company 
is not in its control, alone or together with others who hold securities of the 
Company. 

 
  (10) The rights listed in this Article 8(b) and in Articles 4, 38(a), 68, 82(d), 83, 

84, 92(c) and 117(c) of these Articles of Association, are the rights 
attaching to the Special State Share, and other than those, the Special 
State Share shall not grant its holder any voting rights or capital rights 
whatsoever. 

 
   A change, amendment or cancellation of this Article 8(b) shall be deemed 

to be a change of the rights attaching to the Special State Share, and shall 
not be made without the consent of the holder of the Special State Share. 
Any decision or action, which is contrary to or not in compliance with the 
provisions of this Article 8(b), shall be void and invalid without receipt of the 
consent of the holder of the Special State Share. 

 
   Any change of these Articles of Association in a way liable to prejudice, 

directly or indirectly, the rights attaching to the Special State Share, shall be 
deemed to be a change of the rights attaching to the Special State Share. 
Any decision or action which is liable to prejudice, directly or indirectly, the 
rights attaching to the Special State Share, shall not be done without the 
consent of the holder of the Special State Share, and shall be void and 
invalid without receipt of the consent of the holder of the Special State 
Share. 

 
Shares 
 
9. Taking into consideration the provisions of the Law and the provisions on this matter in 

these Articles of Association, where they exist, the Company can create shares with 
privileges or with deferred rights or with rights of redemption or with other special 
restricted rights or restrictions in connection with the distribution of the dividends, a 
right of opinion, clearance of fund capital, or in connection with other matters, as may 
be determined by the Company from time to time, and to issue them from time to time, 
in accordance with a resolution of the Board of Directors. 

 
10. (a) A change in the rights attaching to a class of shares shall be made in a resolution 

of the holders of shares of that class and in a resolution of meetings of those 
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classes of shares whose rights will be prejudiced by the change, by a simple 
majority of those present and who vote at such meetings. 

 (b) The provisions of these Articles of Association concerning General Meetings shall 
apply, mutatis mutandis, to any Special General Meeting as aforesaid, but the 
quorum required shall be constituted when there are present, in person or by 
proxy, two members who together hold more than 50% of the issued shares of 
the same class, and at such a Special General Meeting which was adjourned for 
lack of a quorum, the quorum required shall be – at least two members with a 
voting right who are present in person or by proxy, who hold at least one third of 
the issued shares of the same class. 

 
11. A. Subject to the provisions of the Law, any law and these Articles of Association, 

the Board of Directors may issue or allot shares and other securities, convertible 
to or exercisable for shares, up to the limit of the registered share capital of the 
Company (and for this matter, securities convertible to or exercisable for shares 
shall be seen as if converted or exercised on the date of the issue).   

 
 B. The authority of the Board of Directors as provided in sub-article (A) can be 

delegated as provided in paragraphs (1|) or (2), as the Board of Directors 
decides: 

 
(1) To a committee of the Board of Directors – Upon the issue or allotment of 

securities as part of an employee compensation plan or employment or 
salary agreements between the Company and its employees, or between 
the Company and employees of a related company whose board of 
directors consented to it in advance, provided that the issue or allotment is 
according to a plan that includes detailed criteria outlined and approved by 
the Board of Directors. 

 
(2) To a committee of the Board of Directors, the CEO or similar office-holder 

(in this Article – the CEO), or to another person recommended by the CEO 
– Upon an allotment of shares due to exercise or conversion of securities of 
the Company.  

 
12. If under the terms of any allotment of a share, payment of the share, in full or in part, is 

in installments, then each such installment shall be paid to the Company on its due 
date by the Person who is the registered owner of the shares at that time, or by his 
legal guardian. 

 
13. Upon the allotment of shares, the Board of Directors may introduce differences among 

those shareholders in relation to the amounts of the calls and/or their payment 
schedule. 

 
14. Unless stipulated otherwise in these Articles of Association, the Company shall see 

whoever is registered in the Shareholders Register as the owner of a share or whoever 
holds a share certificate or to whomever a share is credited with a member of the stock 
exchange and that share is included among the shares registered in the Shareholders 
Register in the name of a nominees company, as the outright owner of that share, and 
accordingly, it shall not be bound to recognize any claim on the basis of equitable title 
or a right contingent upon conditions or a future right or a partial right in the share, or 
on another basis in relation to such a share, or in relation to a benefit therein on the 
part of any other Person 

15. Where two or more Persons are registered as joint holders of a share, each of them 
may give binding receipts for any dividend or other moneys in connection with that 
share. 

 
Share Certificates 
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16. A certificate of possession of shares shall be issued with the Stamp of the Company 

and signed by two Directors together, or by one Director and the Company Secretary, 
or by any other Person appointed by the Board of Directors, all subject to the 
provisions of the Law and its concomitant Regulations.  

 
17. Any shareholder may accept from the Company, free of charge, within a period of two 

months after the allotment or registration of the Transfer (unless the terms of the issue 
determine a longer period), one certificate in respect of all the shares registered in his 
name, which sets out the number of shares in respect of which it is issued, and the 
amount paid for them, and any other detail which the Board of Directors considers 
important. 

 
18. (a) A share certificate registered in the names of two or more Persons shall be 

delivered to the Person whose name appears first in the Shareholders Register 
among the names of the joint owners. 

 
 (b) If a share certificate is lost or disfigured, the Company may issue another 

certificate in its place, for payment, if imposed, and on such terms relating to 
proof of loss or disfigurement and relating to guarantee for damages, as the 
Board of Directors sees fit. 

 
Call for Payment 
 
19. The Board of Directors may, from time to time, at its discretion, issue calls for payment 

to the shareholders for all the moneys not yet paid up in respect of the shares which 
are held by each of the shareholders, and which, under the terms of allotment of the 
shares, need not be paid on fixed dates, and each shareholder must pay the Company 
the amount of the call, at the time and in the place determined by the Board of 
Directors. A call can be by dividing the payment into installments. 

 
20. For every call, at least14 days' notice shall be given, stating the amount of the payment 

and the place for its payment. The Board of Directors may, by giving written notice to 
the shareholders, cancel the call or postpone its date of payment. The Board of 
Directors may introduce differences among the shareholders in relation to the amounts 
of the calls and/or their dates of payment. 

 
21. A call shall be deemed to have been made on the date on which the Board of Directors 

decided on the call. 
 
22. Joint owners of a share shall be jointly and severally responsible for payment of all the 

payment installments and the call arriving in respect of such a share. 
 
23. If a call or an installment due on account of a share is not paid on the date designated 

for payment or prior thereto, the Person who at that time is an shareholder must pay 
interest on the amount of the call or the installment, at the rate determined by the 
Board of Directors according to market credit conditions from time to time, starting from 
the date designated for payment and ending on the date of actual payment. But the 
Board of Directors may waive payment of all the interest or part thereof. 

 
24. Any sum which, under the terms of allotment of a share, must be paid at the time of the 

allotment or on a fixed date, whether on account of the par value of the share or as a 
premium, shall be considered, with regard to these Articles of Association, as a call 
duly made by the Board of Directors and for which notice was duly given, and the date 
of payment is the date fixed for payment. In case of non-payment, all the Articles of 
these Articles of Association, which deal with payment of interest and expenses, 
forfeiture of shares, and all the other Articles relating to calls, shall apply. 
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25. A shareholder shall not be entitled to receive a dividend or to exercise any right as a 

shareholder unless he has cleared all the calls which are paid from time to time and 
which apply to his shares, whether he holds them alone or together with another 
Person, plus linkage differentials and interest and expenses, if any. 

 
26. The Board of Directors may, if it sees fit, accept from a shareholder who wishes to pay 

in advance all or part of the moneys due on account of his shares, in addition to the 
amounts actually called, and it may pay him interest, at a rate to be agreed upon 
between the Board of Directors and the shareholder, on amounts paid in advance as 
aforesaid, or on that part thereof which exceeds the amount which at that time had 
been called on account of the shares in relation to which the advance payment was 
made, or it may come to another arrangement with him, which will compensate him for 
the advance payment. The Board of Directors may, at any time, as long as its due date 
has not arrived, reimburse the amount paid in advance as aforesaid, by giving the 
shareholder three months' notice in Writing. 

 
Forfeiture and Lien 
 
27. If a shareholder does not pay any or all calls or any payment installments on or before 

the date set for its payment, the Board of Directors may, at any time thereafter, as long 
as the call or the payment installment remains uncleared, deliver notice to such 
shareholder and demand that he pay them plus linkage differentials and accrued 
interest, as well as any expenses which the Company has incurred by reason of such 
non-clearance. 

 
28. The notice shall name a day (which shall be at least 14 days after the date of the 

notice) and a place, on which and in which the above call or installment should be paid, 
plus linkage differentials and interest and expenses as aforesaid. The notice shall also 
state that in the event of non-payment on or before time and in the place appointed in 
the notice, the shares in respect of which the call was made or the installment was due, 
shall be liable to forfeit. 

 
29. If the requirements of the above notice are not met, then at any time thereafter and 

before payment of the call or installment, the linkage differentials, the interest and the 
expenses demanded in the notice has been made, any share in relation to which the 
above notice was given may, by a resolution of the Board of Directors to that effect, be 
forfeited.  Forfeiture of the shares shall include all the dividends of those shares, which 
were not paid before the forfeiture, even if announced but not actually paid before the 
forfeiture. 

 
30. Any share forfeited as aforesaid shall be considered a dormant share, and the Board of 

Directors may sell it, as it decides, taking into consideration these Articles of 
Association and subject to the provisions of any law. 

 
31. The Board of Directors may, at any time prior to the sale of any share forfeited as 

aforesaid, cancel the forfeiture on such terms as it sees fit. 
 
32. A shareholder whose shares were forfeited shall cease to be a shareholder in respect 

of the forfeited shares; nevertheless, he shall be required to pay the Company the 
entire call, payment installments, linkage differentials and interest and the expenses 
due on account of or for those shares at the time of the forfeiture, plus the interest on 
those amounts at the maximum rate permitted at that time by law, from the date of the 
forfeiture to the date of the payment. The shareholder shall be required to fulfill all the 
claims and demands which the Company could have made in relation to the shares up 
to the date of the forfeiture, without deduction or discount for the value of the shares on 
the date of forfeiture. His obligation will be discharged after the Company receives the 
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full consideration, which the shareholder undertook to pay, plus the expenses involved 
in the sale. If the consideration received from the sale of the forfeited shares exceeds 
the consideration which the debtor undertook to pay, the debtor shall be entitled to 
recoup the partial consideration he gave for them, if any, provided that the 
consideration remaining in the hands of the Company shall be not less than the full 
consideration which the debtor undertook to pay plus the expenses involved in the 
sale. 

 
The Board of Directors may, but is not obligated to, require the shareholder to pay 
some or all of these sums of money, if it sees fit to do so. Forfeiture of a share shall 
bring with it, a the time of forfeiture, cancellation of any right in the Company and any 
claim or demand against it in relation to the share, except for those rights and 
obligations which are excluded from this rule by virtue of these Articles of Association 
or which the law vests in or imposes upon a former shareholder. 

 
33. The provisions of these Articles of Association concerning forfeiture of shares shall 

apply also to cases of non-payment of a known amount which, under the terms of issue 
of the share or under the terms of allotment of the share, falls due on an appointed ate, 
whether it is on account of the par value of the share or as a premium, as if that 
amount were due for payment by virtue of a call duly made and delivered. 

 
34. The Company shall have a first right of lien on all the shares registered in the name of 

any holder of a share, whether alone or jointly with others, except for shares which are 
fully paid up, and on consideration of their sale, to secure the debts and obligations of 
that shareholder to the Company, whether himself or with others, whether the date of 
clearance of those debts or the date of discharge of those obligations has arrived or not 
arrived, whatever the source of those debts, and no equitable rights shall be created on 
any share except as provided in Article 14 of these Articles of Association. 

 
 The above lien shall apply to all the dividends announced from time to time on those 

shares. 
 
35. In order to enforce the above lien, the Board of Directors may sell the forfeited shares 

as it sees fit, at its discretion, but no share may be sold unless the period referred to in 
Article 28 above has elapsed and written notice was delivered to the shareholder, his 
heirs, the executors of his will or the managers of his estate, that the Company is 
considering selling the share, and the shareholder, his heirs or the executors of his will 
or managers of his estate have not paid the above debts or have not fulfilled or 
discharged the above obligations within 7 days of the date of sending the notice. 

 
36. The net consideration from any such sale, after payment of the sale expenses, shall be 

used for clearance of the debts and discharge of the obligations of that shareholder 
(including the debts, obligations and contracts for which the date of payment has not 
yet arrived), and the surplus (if remaining) shall be paid to him, his heirs, the executors 
of his will or the manages of his estate, or to whomever the shareholder transfers the 
right thereto. 

 
37. If a sale was made after forfeiture or for enforcement of a lien, by way of prima facie 

exercise of the powers granted above, the Board of Directors may register those 
shares in the Shareholders Register in the name of the buyer, and the buyer shall not 
be required to ascertain the regularity of the actions or the manner of disposition of the 
proceeds of the sale, and after those shares are registered in his name, no Person 
shall appeal the validity of the sale. 

 
Transfer of Securities 
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38. (a) (1) A Person who intends to buy shares or to contract in a transaction that will 
lead to a holding of shares in percentages that require the consent of the 
holder of the Special State Share, or a Person who holds shares in the 
Company in such percentages as a result of certain events, shall give 
immediate notice thereof to the Company Secretary and shall deliver to the 
Company power of attorney, whereby the Company shall be authorized to 
sell the shares held by him and for the holding of which he requires a 
permit or an additional permit, as the case may be, pursuant to the 
provisions of these Articles of Association. If the Company Secretary learns 
of a Person who ostensibly holds Company shares in such percentages, he 
shall notify that Person accordingly and demand that he submit a 
declaration of the percentages of his holdings in the Company, and deliver 
to the Company power of attorney as aforesaid. 

 
  (2) Immediately after a Person has notified the Company Secretary as 

aforesaid, the Company Secretary shall request from the holder of the 
Special State Share, its consent to the holding. The Secretary shall attach 
to his request all the documents and information relevant to the matter, as 
well as any additional information required by the holder of the Special 
State Share. 

 
  (3) As long as the consent of the holder of the Special State Share to the 

holding of shares in the above percentages, as may be, has not been 
received in Writing, or if the holder of the Special State Share does not 
consent to approve such holding, a Person cannot receive or exercise, with 
regard to the Company, any right vested in a shareholder who holds shares 
in a percentage that exceeds the percentage for which the consent of the 
holder of the Special State Share is required. Without derogating from the 
aforesaid, a Person shall not appoint Directors in the Company in a number 
exceeding the number of Directors he would have been authorized to 
appoint according to the shares he holds and for the holding of which no 
permit or additional permit is required, as the case may be, and in General 
Meetings his vote shall be according to a vote count as per the percentage 
of the quantity of shares for the holding of which he does not require a 
permit or additional permit, as the case may be. 

 
  (4) Having received the response of the holder of the Special State Share to 

the request for a permit for a holding as aforesaid, the Company shall act 
as follows: 

 
 (a) If the reply was positive – the holding or voting agreement shall be 

registered in the Company's books, noting the granting of the permit 
and the terms stipulated therein. 

 
 (b) If the reply was negative – the Board of Directors or the Company 

Secretary shall inform whoever requested the permit of the reply, and 
demand of him to reduce the percentage of his holdings in the 
Company within a period to be set in the notice and which shall not 
exceed 30 days, to a lower percentage than that not permitted him. 

  If within that period the shares were not transferred as aforesaid, the 
Board of Directors shall be required to sell the shares through the 
stock exchange or in an off-the-floor transaction, at such price and on 
such terms as it sees fit. Any decision or action made by the Board of 
Directors as aforesaid in this Article shall be final and absolute, and 
any transfer or sale of shares carried out in accordance with this 
Article shall be acceptable towards any third party. 
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  Without derogating from the aforesaid, no allegation shall be 
entertained concerning the rights of the transferee concerning a share 
sale proceeding, and the transferee may demand that the Company's 
books be altered accordingly. 

  The provisions of these Articles of Association concerning forfeiture 
and lien of shares shall apply, mutatis mutandis, to a sale of shares 
pursuant to this Article insofar as they do not contradict the aforesaid. 

 
  (5) The registration of shareholders in the Shareholders Register or in the 

Material Shareholders Register can be done only after receipt of the 
consent of the holder of the Special State Share, insofar as it is required 
pursuant to these Articles of Association. 

 
  (6) The Directors are not required to give reasons for their decisions on the 

mattes referred to in this Article. Any such decision shall be conveyed to a 
shareholder at his address as written in the Shareholder Register, and if 
there is no such address, it shall be published in at least two daily 
newspapers, and its publication shall constitute, in all matters and respects, 
notice delivered to the shareholder himself. 

 
   A change, amendment or cancellation of this Article 38(a) shall be deemed 

to be a change of the rights attaching to the Special State Share, and shall 
not be made without the consent of the holder of the Special State Share. 
Any decision or action which contravenes or does not comply with the 
provisions of this Article 38(a), shall be void and invalid without receipt of 
the consent of the holder of the Special State Share. 

 
   Any consent or waiver or approval of the holder of the Special State Share 

shall be given in Writing. 
 
 (b) Subject to the aforesaid, fully paid up shares can be transferred without need for 

the approval of the Board of Directors.  
 
  The aforesaid notwithstanding, the Special State Share cannot be transferred. 
 
39. No transfer of securities shall be registered unless a suitable deed of transfer is 

submitted to the Company. A deed of transfer of a Company security shall be signed 
by the transferor and the transferee, and the transferor shall be considered as the 
holder of the transferred security until registration of the name of the transferee in the 
Shareholders Register or in other registers maintained by the Company, as the case 
may be, in respect of the transferred security. 

 
40. The deed of transfer of a security, in the form below or in as similar form as possible, or 

in any normal or acceptable form as approved by the Board of Directors or by the 
Company Secretary: 

 
 I, _____________, of __________________________, in consideration of NIS ______ 

which was paid to me by ________________ of _________________________ 
(hereinafter called "the Transferee"), hereby transfer to the Transferee ______ shares 
of NIS ______ each, which are marked with the numbers __________ to __________ 
inclusive, of Israel Chemicals Ltd., to be held by the Transferee, the managers of his 
estate, his guardians and legal representatives, in accordance with the terms under 
which I held them prior to signing this deed, and I, the Transferee, hereby agree to 
accept the above shares on those terms. 

 
 In witness whereof we have affixed our signatures this ____ day of the month of 

__________, in the year _______. 
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 The Transferor     The Transferee 
 Witness to the Transferor's signature  Witness to the Transferee's signature 
 
41. Every deed of transfer of securities shall be submitted to the Office for registration, 

together with the certificates of the shares which are to be transferred if the deed is for 
a transfer of shares, and any other proof which the Company may demand concerning 
the proprietary right of the transferor or his right to transfer the securities. All the deeds 
of transfer, which are registered, shall remain in the hands of the Company. 

 
42. The Company may demand payment of a fee for registration of the transfer, in an 

amount, which shall be determined by the Board of Directors from time to time. 
 
Assignment of Securities (Transfer by Virtue of the Law) 
 
43. Subject to the provisions of Article 8(b)(3) of these Articles of Association, upon the 

death of a holder of Company securities, the Company shall recognize the executors of 
the will or managers of the estate of a single holder of securities who died, and where 
there are no executors of a will or manages of an estate, Persons who have a benefit 
as the heirs of a single holder of securities who died, as the sole Persons having rights 
to the securities of the deceased. With regard to a security, which is registered in the 
names of two or more holders, the Company shall recognize as those with rights to the 
security only those who are still alive, but nothing aforesaid shall exempt the estate of 
the deceased joint holder of a security from any obligation in respect of any security 
that he jointly owned. 

 
44. The Company may, subject to the provisions of Article 8(b)(3) of these Articles of 

Association, recognize a receiver or liquidator of a holder of a Company security which 
is a corporation in liquidation or winding down, or a trustee in bankruptcies or any 
receiver of a bankrupt holder of securities of the Company, as being entitled to a 
security registered in the name of such a holder of securities of the Company. 

 
45. Whoever becomes entitled to a security due to his being a guardian or executor of an 

estate or the heir of a holder of securities of the Company or a receiver or liquidator or 
trustee in bankruptcies of a holder of securities of the Company or according to another 
provision of law, may, subject to the provisions of Article 8(b)(3) of these Articles of 
Association, upon presenting proof of his right – as the Board of Directors may demand 
– be registered as the owner of the security or transfer it, subject to the provisions 
included in these Articles of Association in relation to transfer, to another Person. 

 
46. Subject to the provisions of Article 8(b)(3) of these Articles of Association, anyone 

becoming entitled to a security as a result of the death or bankruptcy of its holder, or 
other transfer by virtue of the Law, shall be entitled to the same dividends and other 
rights as those to which he would have been entitled were he the registered holder of 
the security, except he shall not be entitled to exercise thereby any right which is 
granted to a holder of a security in the Company with regard to Company Meetings, 
before he is registered in relation to that security in the Shareholders Register or in 
other registers maintained by the Company, as the case may be. 

 
Share Warrant 
 
47. The Company may issue a share warrant for a fully paid up share, subject to the 

provisions of the Law and its concomitant Regulations. 
 
Redeemable Securities 
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48. The Company may, taking into consideration the provisions of the Law, issue 
redeemable securities and redeem them on terms which it stipulates. In redeeming 
such shares, the Company shall act in accordance with the provisions of the Law. 

 
 
Conversion of shares to stock 
 
49. With the prior approval of the Company at a General Meeting, the Board of Directors 

may convert fully paid up shares to stock, and it may also, with similar approval, 
reconvert the stock to paid up shares of any mount whatsoever. 

 
50. Stockholders may transfer the stock, in whole or in part, in the same manner and in 

accordance with the same Articles to the extent possible, just as they could have 
transferred, before the conversion, the shares from which the stock was created; in 
addition, the Board of Directors may determine, from time to time, the minimum 
quantity of the stock which can be transferred, and may limit or forbid quantities smaller 
than that minimum, but the minimum shall not exceed the nominal sum of all the shares 
from which the stock was created. 

 
51. Stockholders shall have, according to the percentage of stock they hold, the same 

rights and discounts relating to dividends and other matters as if they held the shares 
from which the stock was created. These rights and discounts, apart from the right to 
share in dividends and in the profits of the Company, shall not be acquired by a part of 
stock which, were it in shares, would not entitle its holder to that right or that discount. 

 
52. Those Articles in these Articles of Association which apply to fully paid up shares shall 

apply also to stock, and the words "shares" and "shareholder" mentioned therein shall 
include also "stock" and "stockholder". 

 
Change of Capital 
 
53. The Company may, from time to time, subject to the provisions of the Law, increase the 

registered share capital by creating new shares, whether all the shares whose issue 
has been decided upon have been issued by that time or not, and whether all the 
shares issued up to that time were fully called or not. 

 
54. The increase referred to in Article 53 of these Articles of Association shall be of such 

amount and divided into shares of such par value, and shall be issued with such 
stipulations and terms and with such rights and additional rights attaching to them, as 
the resolution of creation of the shares shall provide, and in particular, the shares can 
be issued with a prerogative or a qualified right to dividends or distribution of assets 
and with a special right to vote or without any right to vote – all subject to the provisions 
of Article 10 of these Articles of Association. 

 
55. Unless stated otherwise in the resolution on increasing the share capital, the new 

shares shall be subject to the exact same provisions concerning payment of calls, right 
of lien, forfeiture, transfer, delivery and all other provisions applicable to the shares of 
the original share capital. 

 
56. The Company may: 
 
 (a) consolidate and redivide its share capital into shares of a larger sum than the 

existing shares; 
 
 (b) divide, by redistribution of all or some of its existing shares, its share capital, in 

whole or in part, into shares of a smaller sum that the sum stated in these Articles 
of Association; 
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 (c) cancel registered share capital that has not yet been allotted, provided that there 

is no Company undertaking, including a conditional undertaking, to allot the 
shares; 

 
 (d) reduce its share capital in the same way and on the same terms, to the extent 

required, as the Law requires. 
 
57. The shareholders have no priority to buy new shares in the Company. 
 
Authority to Borrow Money 
 
58. Without derogating from the generality of the provisions of Article 107 of these Articles 

of Association, the Board of Directors may, from time to time, as it sees fit: 
 
 (a) give approval for the Company to borrow money in any amount and ensure its 

clearance in any way to sees fit; 
 
 (b) give approval for the Company to give guarantees, collateral and securities of 

any kind whatsoever, which in the opinion of the Board of Directors can be given 
to the Company's benefit, and this shall include the Company being authorized to 
issue bonds, stock of bonds, promissory notes and bills of exchange, capital 
notes and deposit certificates of any kind whatsoever, and other securities of any 
kind which are convertible into other securities of any kind, and also to pledge 
and place a lien on the assets and/or property of the Company, in whole or in 
part, whether in the present or in the future (including share capital not yet called,  
or called and not yet paid), whether a floating lien or a fixed lien. 

 
 (c) Debentures and all types of deeds of commitment or other securities can be 

issued with a discount, at a premium or in any other way, and with privileges or 
deferred rights or other rights, all as the Board of Directors shall decide. 

 
59. In cases where a Director or any Person is held personally liable for the payment of 

any amount of money which is firstly due from the Company, the Board of Directors 
may draw up or cause to be drawn up any mortgage, lien or security on the Company's 
assets or any part thereof, as indemnity to secure the Directors or the Persons held 
liable as aforesaid, against any loss due to that liability. 

 
General Meetings 
 
60. 60.1 An Annual General Meeting shall convene once a year, not later than 15 months 

after the last Annual General Meeting, at the time and in the place determined by 
the Board of Directors. Such General Meetings shall be called "Annual Meetings", 
and all the other meetings of the Company shall be called "Special Meetings". 
The term "General Meeting", insofar as it appears in these Articles of Association, 
shall relate to both types of meeting together. 

 
 60.2 The agenda of an Annual Meeting shall include discussion of the financial 

statements, the Directors' Report, the appointment of Directors and the 
appointment of an auditor (including reporting on the fees and other engagement 
with it); the agenda can include additional subjects decided upon by the Board of 
Directors, including a subject requested in advance of the Board of Directors by 
one or more shareholders who have at least one percent of the voting rights in 
the General Meeting, provided that the subject is appropriate for discussion in the 
General Meeting. 
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 60.3 The agenda at a Special Meeting shall be decided by the Board of Directors and 
shall include subjects for which the Special Meeting must be convened, and a 
subject requested in advance of the Board of Directors by one or more 
shareholders who has at least one percent of the voting rights in the General 
Meeting, provided that the subject is appropriate for discussion in the General 
Meeting. 

61. The Board of Directors may call a Special Meeting whenever it sees fit to do so. A 
Special Meeting can be convened upon the demand of a Director/s or shareholder/s as 
prescribed in Section 63 of the Law, and if the Board of Directors did not convene it 
upon such demand, those demanding it may convene it in accordance with Section 64 
of the Law or may apply to the Court with a request that it convene it, as provided in 
Section 65 of the Law. 

 
62. 62.1 Notice of a General Meeting shall be published as required by the Law and state 

the type of meeting, the place and date of its convening, the subjects on the 
agenda, a summary of the proposed resolutions, the majority required for 
adoption of the resolutions, the record date for the shareholders to vote in the 
General Meeting, whether it has been determined that an adjourned Meeting will 
take place on a date later than that prescribed in the Law – that date, the 
telephone number and address of the registered Office of the Company, the 
dates on which the full text of the proposed resolutions can be read, whether 
there are subjects on the agenda of the Meeting which can be voted upon by 
voting slips – the quantity of shares constituting the percentage of all the voting 
rights, if any such percentage has been determined in regulations or in these 
Articles of Association, and all the details which the Law, its concomitant 
Regulations and any law requires to be provided. 

 
 62.2 Notice of a General Meeting shall be submitted to the shareholders as required 

by law.  Notice of a General Meeting shall be published in at least two daily 
Hebrew-language newspapers of wide circulation and on the Company's website.  

 
Discussions at General Meetings 
 
63. No discussion shall be opened at a General Meeting unless a quorum is present at the 

opening of the Meeting. A quorum shall be constituted when there are present, in 
person or by proxy, two shareholders who together hold more than 50% of the issued 
shares granting voting rights in the Company. 

 
64. If after the elapse of half an hour from the time set for the Meeting a quorum is not 

present, the Meeting shall be adjourned to the same day the following week, at the 
same time and in the same place, or to any other date and/or time and/or place, as the 
Board of Directors shall stated in a notice to the shareholders; and if at the adjourned 
Meeting no quorum is present after the elapse of half an hour from the time set for the 
Meeting, then two shareholders with voting rights who hold at least one third of the 
issued share capital of the Company, who are present in person or by proxy, shall 
constitute a quorum, and may discuss and resolve the matters for which the Meeting 
was called. 

 
65. The Chairman of the Board of Directors, and in his absence – the Vice-Chairman, if 

there is a Vice-Chairman, shall chair every General Meeting of the Company; if there is 
no Chairman or Vice-Chairman as aforesaid or he is not present after the elapse of 15 
minutes from the time set for the Meeting, or if either of them does not wish to chair the 
Meeting, the shareholders who are present at the Meeting shall elect one of 
themselves to chair the Meeting. 
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66. All resolutions of the General Meeting shall be adopted by a simple majority of the 
shareholders who are present at the Meeting and who vote on the resolutions, unless 
stated otherwise in the Law or in these Articles of Association. 

 
67. The chairman of a General Meeting shall have an additional or casting vote. 
 
68. Any proposed resolution which is submitted to the Meeting shall be resolved by a count 

of votes. 
 A change, amendment to cancellation of thus Article 68 shall be deemed to be a 

change in the rights attaching to the Special State Share, and shall not be made except 
with the consent of the holder of the Special State Share. Any decision or action which 
contravenes or does not comply with the provisions of this Article 68 shall be void and 
invalid without receipt of the consent of the holder of the Special State Share.  

 
 Any consent, waiver or approval of the holder of the Special State Share shall be given 

in Writing. 
 
69. A dispute concerning the acceptance or rejection of a vote shall be resolved by the 

chairman, and his decision shall be final and absolute. 
 
70. The announcement by the chairman of the General Meeting that a resolution has been 

passed unanimously or by a certain majority or has been rejected, shall serve as prima 
facie evidence of that fact, and there shall be no need to prove the number of votes or 
the quota of votes which were cast in favor of the resolution or against it. 

 
71. A General Meeting at which a quorum is present may resolve to adjourn the Meeting, 

the discussion or a decision on a resolution which appeared in the agenda, to another 
time or another place, but at the adjourned Meeting, the discussion shall be only of the 
subjects of which discussion was not completed at the Meeting that decided on the 
adjournment. Notice of the adjournment and of the subjects on the agenda of the 
Meeting that was adjourned, shall be given to all the shareholders in the way 
determined in Article 62 of these Articles of Association. 

 
 If a General Meeting is adjourned without changing its agenda, to a date which does 

not exceed 21 days, notices and invitations relating to the new date will be given as 
early as possible, and no later than seventy-two hours before the General Meeting. 

 
72. The General Meeting may assume powers vested in another organ, and may decide 

that the powers vested in the CEO should be transferred to the authority of the Board 
of Directors (or to the Chairman of the Board, is permitted by law), all for a particular 
matter or for a certain period of time that does not exceed the time required under the 
circumstances. 

 
Voting of the Shareholders 
 
73. Subject to all the special terms, privileges and limitations concerning the voting of 

shareholders, which are entailed a that time in any shares, in a vote by vote count, 
each shareholder who is present in person or by proxy or who is voting by means of a 
voting slip, shall have one vote for every share he owns that grants a voting right. 

 
74. A corporation that holds shares in the Company may empower, by a resolution duly 

adopted by it, the Person it deems suitable to be its representative at any Meeting of 
the Company. A Person so empowered may exercise on behalf of the corporation he 
represents such powers as the corporation itself could exercise. A resolution shall be 
proven by the minutes or by another document, all in accordance with the foundation 
documents of the empowering company. 
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75. In a case of joint owners of a share, the vote of the first of the joint owners shall be 
accepted, as cast by him or his proxy, and the votes of the other joint owners shall not 
be accepted, and for this purpose, the question of who is the first of the joint owners 
shall be resolved according to the order in which the names appear in the 
Shareholders Register. 

 
76. The shareholders may vote in person or by proxy or by means of a voting slip, or in the 

case of a corporation, by a representative as provided in Article 74 of these Articles of 
Association, or by a proxy or by means of a voting slip if the vote at that Meting is by 
voting slips.. 

 
77. Any letter of appointment of a legal representative shall be signed by the appointer or 

by his legal representative who has written authority to do so, or, if the appointer is a 
corporation, the appointment shall be made in Writing, duly signed by the corporation 
or with the signature of its authorized legal representative. 

 
78. No shareholder may vote at a General Meeting unless he has paid the calls and all the 

moneys due from him at that time for his shares. 
 
79. Every letter of appointment of a legal representative, whether for a Meeting specifically 

referred to or otherwise, shall be, as far as circumstances allow, in the following form or 
in any other form approved from time to time by the Board of Directors or the Company 
Secretary: 

 
 I, ________________ of _________________, as owner of ________ _______ shares 

in Israel Chemicals Ltd., hereby appoint Mr./Mrs./Ms_________________ of 
__________________, or in his/her absence, Mr./Mrs./Ms _________________ of 
__________________, to vote for me at the (Annual / Special) General Meeting of the 
Company  which will be held on the ____ of _________, ______ – and at any 
adjourned Meeting of that Meeting. 

 
 In witness whereof I have affixed my signature on the ____ day of __________, _____.  
 
80. A vote according to the provisions of the document appointing a legal representative 

shall be valid despite the death of the appointer or cancellation of the power of attorney 
or transfer of the share in respect of which such vote was cast, unless written notice of 
the death, cancellation or transfer was received at the Company's Office or by the 
chairman of the Meeting prior to the vote, and in case of cancellation of a power of 
attorney or a share transfer, if it was received at least 48 hours before the Meeting. 

 
81. The shareholders may vote at a General Meeting and at a specific type of Meeting by 

means of a voting slip in any manner permitted by law, on which the shareholder shall 
write his vote, in resolutions on subjects prescribed in the Law, and including on any 
subject which is determined by the Board of Directors, all on the terms and dates 
prescribed in law. 

 
Board of Directors 
 
82. (a) The number of members of the Board of Directors shall be decided by the 

General Meeting, and as long as not decided otherwise, shall not be less than 7 
and not more than 20. The external Directors of the Company shall be included in 
the number of members of the Board of Directors. 

 (b) The members of the Board of Directors shall be elected: 
 
 (i) by the General Meeting; or 
 (ii) by the Board of Directors of the Company as provided in Article 86 below. 
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 (c) All members of the Board of Directors shall hold office from the date of their 
election and/or appointment or from a later date if so decided in the appointment 
decision, until the subsequent General Meeting and subject to Article 87 of these 
Articles of Association. 

 
 (d) The majority of the members of the Board of Directors shall be Israeli citizens and 

residents. 
 
  A change, amendment to cancellation of thus Article 82(d) shall be deemed to be 

a change in the rights attaching to the Special State Share, and shall not be 
made except with the consent of the holder of the Special State Share. Any 
decision or action which contravenes or does not comply with the provisions of 
this Article 82(d), shall be void and invalid without receipt of the consent of the 
holder of the Special State Share. 

 
  Any consent, waiver or approval of the holder of the Special State Share shall be 

given in Writing. 
 
 (e) At least two external Directors shall hold office in the Company. The provisions of 

the Law and its regulations shall apply to their appointment, qualifications, tenure 
and authority. 

 
83. Notwithstanding everything prescribed in these Articles of Association, a Person who is 

not an Israeli citizen and resident shall not be elected and/or appointed a Director if, as 
a result of his appointment, the majority of the members of the Board of Directors will 
not be Israeli citizens and residents, and the election and/or appointment of such a 
Director shall not be valid and shall be seen as if it were never made. 

 
 A change, amendment to cancellation of thus Article 83 shall be deemed to be a 

change in the rights attaching to the Special State Share, and shall not be made except 
with the consent of the holder of the Special State Share. Any decision or action which 
contravenes or does not comply with the provisions of this Article 83, shall be void and 
invalid without receipt of the consent of the holder of the Special State Share. 

 
 Any consent, waiver or approval of the holder of the Special State Share shall be given 

in Writing. 
 
84. If a Director ceased to serve in his office for any reason whatsoever, and as a result 

thereof the majority of the members of the Board of Directors are not citizens and 
residents of Israel, in contravention of Articles 82(d) and 83, then the remaining 
Directors may act in any matter, subject to the provisions of Article 88 below, for 30 
days only. If after the elapse of 30 days the composition of the Board of Directors has 
not changed so that most of its members are citizens and residents of Israel, the 
remaining Directors may act to convene a General Meeting of the Company, and only 
to the extent necessary. 

 
 A change, amendment to cancellation of thus Article 84 shall be deemed to be a 

change in the rights attaching to the Special State Share, and shall not be made except 
with the consent of the holder of the Special State Share. Any decision or action, which 
contravenes or does not comply with the provisions of this Article 84, shall be void and 
invalid without receipt of the consent of the holder of the Special State Share. 

 
 Any consent, waiver or approval of the holder of the Special State Share shall be given 

in Writing. 
 
85. A Director who has ceased to hold office can be re-elected subject to any law. 
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86. The Board of Directors may, from time to time, appoint an additional Director or 
Directors to the Company, whether in order to fill the office of a Director that has fallen 
vacant for any reason or as an additional Director or Directors, provided that the total 
number of Directors does not exceed the maximum number stated in Article 82 above. 
A Director appointed in this way shall end his term of office on the date of the Annual 
General Meeting held after his appointment. 

 
 
87. A Director shall cease to hold office in each of these: 

 (a) Upon his death. 

 (b) If he is found to be legally incompetent. 

 (c) If he goes bankrupt or has come to an arrangement with his creditors in 
bankruptcy proceedings. 

 (d) If he gave notice of his resignation by written notice to the Company, to the Board 
of Directors or to the Chairman of the Board. 

 (e) If his tenure was terminated by the General Meeting. 

 (f) At the end of his term of office, unless he is appointed for an additional term. 

 (g) If the Board of Directors adopted a resolution on the termination of his office, as 
provided in Section 231 of the Law. 

 (h) If he was convicted of an offense, as prescribed in Section 232 of the Law. 

 (i) In accordance with a decision of a court of law, as prescribed in Section 233 of 
the Law. 

 (j) If there exists in him one of the circumstances that disqualifies a Person from 
serving as a Director according to any law. 

 
88. If no Director is elected or if the office of a Director falls vacant and no other Director is 

elected and/or appointed in his place, the remaining Directors may act in any matter as 
long as the minimum number of Directors as provided in Article 82 remains. If the 
number of Directors falls below that minimum, the remaining Directors shall act to 
convene a General Meeting of the Company as soon as possible to elect Directors, 
and until the convening of that Meeting, the remaining Directors may take essential 
actions only. 

 
89. (a) Subject to the provisions of these Articles of Association and the Law, a Director 

may hold paid office or position in the Company and/or in another company which 
holds shares in the Company and/or in which the Company holds shares and/or  
in which the Company has a benefit. 

 
 (b) A transaction of the Company with one of its officers that is not consistent with his 

terms of service and employment, and a transaction of the Company with another 
Person in which an officer of the Company has a personal interest, and which is 
not an extraordinary transaction, shall be approved by the Board of Directors or 
whoever was appointed for that purpose by the Board of Directors or by the Audit 
Committee or by an officer in the Company who has no personal interest in the 
transaction; however, an officer in the Company and in a subsidiary controlled by 
the Company shall not be considered as having a personal interest in a 
transaction between the Company and the subsidiary due to his being an officer 
in both companies or due to his being a shareholder or holder of securities 
exercisable for shares of the Company.  An officer of several subsidiaries of the 
Company that are controlled by the Company, shall not be considered as having 
a personal interest in a transaction between the said subsidiaries, due to his 
being an officer in the transacting parties.   



Israel Chemicals Ltd. – Articles of Association 

Page 21 

 
 (c) A transaction of the Company with one of its officers and transaction of the 

Company with another Person in which the Company officer has a personal 
interest, which is an extraordinary transaction, shall be approved by the Audit 
Committee and then by the Board of Directors of the Company. 

 
 (d) An officer owes a fiduciary duty to the Company, shall act in good faith and in its 

interests, including – 
  a. he shall refrain from any action constituting a conflict of interests between 

fulfilling his function in the Company and fulfilling another of his functions or 
personal interests; 

 
  b. he shall refrain from any action constituting competition with the business of 

the Company; 
 
  c. he shall refrain from exploiting a business opportunity of the Company with 

the object of personal gain for himself or another; 
 
  d. he shall disclose to the Company any item of information and shall convey 

to it any document relating to its affairs, which comes into his possession in 
his capacity in the Company. 

 
 (e) The Company may approve any of the actions listed in Article 89(d) above, 

provided that the officer acted in good faith and the action or its approval does 
not harm the good of the Company, and provided that the officer disclosed to the 
Company, a reasonable time prior to the date of discussion of the approval, the 
nature of his personal interest in the action, including any material document or 
fact. 

 
 (f) In this Article 89: 
 
  "extraordinary transaction" means – a transaction which is not in the normal 

course of the Company's business, or a transaction which is not on market terms, 
or a transaction liable to have a material effect on the profitability, assets or 
liabilities of the Company. 

 
90. Subject to the provisions of any law, the Company may approve payment to any 

Director, of any amount which the Company deems appropriate as remuneration for his 
service as a Director and/or for his participation in meetings of the Board of Directors 
and/or meetings of the boards of directors of companies held by the Company and/or 
meetings of Board of Directors' committees and/or as reimbursement for expenses 
incurred for participation in the aforementioned meetings and/or for additional services 
requested by the Boards of Directors or management. 

 
Chairman of the Board and Vice-Chairman of the Board 
 
91. (a) The Board of Directors shall elect one of its members to serve as Chairman of 

the Board, and it may terminate his office. 
 
 (b) The Board of Directors may elect one of its members to serve as Vice-Chairman 

of the Board, whether permanently or for a particular meeting, and it may 
terminate his office if he was appointed. 

 
 (c) If a Director ceases to serve as a Director in the Company and that Director is  

Chairman of the Board or Vice-Chairman of the Board, his office as Chairman of 
the Board or as Vice-Chairman of the Board, as the case may be, shall cease 
automatically. 
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 (d) In the absence of the Chairman of the Board, the Vice-Chairman of the Board 

shall serve as Chairman of the Board, and he shall have all the powers and 
authority granted to the Chairman of the Board in these Articles of Association.  

 
 
 
 
The Work of the Board of Directors 
 
92. (a) The Chairman of the Board shall call the meetings of the Board of Directors 

according to the needs of the Company. 
 
 (b) The Board of Directors shall convene for meetings according to the needs of the 

Company and as required by law. The Chairman of the Board shall call the 
meetings of the Board of Directors and shall determine their time, place and 
agenda. The agenda of the Board of Directors meetings shall include subjects 
determined by the Chairman of the Board, subjects determined as provided in 
Article 92(e) below, and any subject which a Director or the CEO has requested a 
reasonable time prior to the convening of the Board of Directors, that the 
Chairman of the Board includes on the agenda. 

 
 (c) As a rule, the meetings of the Board of Directors shall be held in Israel. 
 
  A change, amendment to cancellation of thus Article 92(c) shall be deemed to be 

a change in the rights attaching to the Special State Share, and shall not be 
made except with the consent of the holder of the Special State Share. Any 
decision or action, which contravenes or does not comply with the provisions of 
this Article 92(c), shall be void and invalid without receipt of the consent of the 
holder of the Special State Share. 

 
  Any consent, waiver or approval of the holder of the Special State Share shall be 

given in Writing. 
 
 (d) The Chairman of the Board may convene a meeting of the Board of Directors at 

any time. 
 
 (e) The Chairman of the Board shall convene a meeting, on a subject which will be 

described, upon the demand of one Director, or where notice or a report of the 
CEO on an action of the Board of Directors is required , or where the auditor of 
the Company notifies the Chairman of the Board of material faults in the audit of 
the Company's books.  

 
  If a meeting of the Board of Directors is not convened within 14 days of the date 

of the demand or from the date of the notice or report of the CEO or from the date 
of the notice of the auditor, each of those listed above may convene a meeting of 
the Board of Directors, which shall discuss the subject described in the demand, 
notice or report, as the case may be.  

 
93. (a) An invitation to a meeting of the Board of Directors shall be made in writing, by 

telephone, by facsimile or by email and shall be delivered to the Directors at least 
48 hours prior to the date set for the meeting, unless the Chairman of the Board, 
and in his absence the Vice-Chairman of the Board, determines that an urgent 
meeting of the Board of Directors must be held, in which case the invitation to the 
Board of Directors can be at shorter notice before the meeting, as the Chairman 
of the Board or the Vice-Chairman decides, as the case may be. The invitation to 
a meeting of the Board of Directors shall state the date and time of the meeting, 
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the place where it will convene, and give reasonable detail of the subjects on the 
agenda. 

 
 (b) A Director who is an Israeli resident, who is out of the country at any time, shall 

not be entitled, during his absence, to receive an invitation to a meeting of the 
Board of Directors, but his substitute shall be notified if, subject to the provisions 
of Article 97 of these Articles of Association, the Director is entitled to appoint a 
substitute. 

94. The Chairman of the Board, and in his absence the Vice-Chairman of the Board, shall 
chair every meeting of the Board of Directors. If there is no such chairman or if he is 
not present after the elapse of 15 minutes from the time set for the meeting, or if he 
does not wish to chair the meeting, the members of the Board of Directors who are 
present at the meeting shall elect one of themselves to chair that meeting. 

 
95. The quorum for meetings of the Board of Directors is a majority of the members of the 

Board of Directors. 
 
96. Resolutions of the Board of Directors shall be adopted by a majority of those 

participating in the vote. If the vote is tied – the Chairman of the Board shall have a  
casting vote. 

 
97. (a) Subject to the provisions of this Article, a Director can appoint another Person 

who is qualified to be appointed as a Director and who is not serving as a 
Director or as a substitute Director in the Company, and who shall be approved 
by the Board of Directors, as a substitute Director, and he may cancel his 
appointment, all in compliance with the provisions of Article 82(d) of these 
Articles of Association. The Board of Directors, at its exclusive discretion, can at 
any time cancel the appointment of a substitute Director. The appointment of a 
substitute Director and the cancellation of his appointment shall be effected by 
giving notice thereof to the Company, in Writing or in another way, as the Board 
of Directors shall decide. 

 
  Unless determined otherwise in these Articles of Association, a substitute 

Director shall be considered as a Director in all matters and respects, except in 
the matter of appointing a substitute Director and he shall bear responsibility for 
his actions as a substitute Director. The appointment of a substitute Director shall 
not negate the responsibility of the Director for whom he substitutes, and it shall 
apply with attention to the circumstances of the matter, including the 
circumstances of the appointment of the substitute Director and the duration of 
his tenure. 

 
 (b) Notwithstanding the provisions of Articles 97(a), a substitute Director who is a 

serving Director can be appointed for a member of a committee of the Board of 
Directors, provided that the candidate to serve as substitute Director  for the 
committee member does not serve as a member of the same committee, and if 
he is a substitute Director for an external Director, the candidate for the external 
Director shall have accounting and financial expertise or a professional 
qualification equivalent to that of the substituted Director.  

 
 (c) Subject to the provisions of his letter of appointment, a substitute Director shall 

have the same authority as that of the Director whose substitute he is, except for 
the authority to appoint and substitute Director.  

 
 (d) A substitute Director shall cease to serve as such if the office of the Director for 

whom he serves as substitute falls vacant for any reason. 
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 (e) A substitute cannot be appointed for an external Director other than as provided 
in Article 97(b) of these Articles of Association. 

 
98. Any meeting of the Board of Directors at which a quorum is present shall be 

empowered to exercise all the authority, powers of attorney and consideration vested 
at that time, according to the directives of the Company, in the Board of Directors or 
which are usually exercised by it. 

 
99. Subject to the provisions of the Law and these Articles of Association, including the 

provisions of Article 100, any actions taken by or pursuant to a resolution of the Board 
of Directors, or by a committee of the Board of Directors, or by any Person serving as a 
Director, shall be valid even if it is found thereafter that there was a fault in the 
appointment of those Directors (except for a fault relating to appointment of a Director 
who is not a citizen or resident of Israel, as a result of which the majority of the 
members of the Board of Directors are not citizens and residents of Israel, in 
contravention of Articles 82(d) and 83 of these Articles of Association) or that 
committee, or that all or one of them were disqualified, as if each of them was duly 
appointed and as if they had the qualifications required to be a Director or as if that 
committee was duly appointed. 

 
100. Any organ of the Company may approve any action within its purview and which was 

carried out without authorization by another organ of the Company or in excess of its 
authority, and from the time of approval, the approved actions shall be seen as if they 
were carried out from the outset within the purview of the organ authorized to carry it 
out, all as the case may be, and provided that decisions which were approved as 
aforesaid received the approvals required by the provisions of the Law (insofar as it 
applies to the Company) and subject to the provisions of the Law. 

 
 The aforesaid notwithstanding, approval of the General Meeting for an action carried 

out by the Board of Directors, if at the time it was carried out a majority of the members 
of the Board of Directors were not citizens and residents of Israel, shall be subject also 
to the approval of the holder of the Special State Share. 

 
101. The Board of Directors may hold a meeting both by actually convening for discussion 

and by telephone conference call and/or video conference call for holding a discussion, 
or by any other reasonable means for holding a discussion, which is decided upon by 
the Board of Directors, provided that all the participating Directors can hear each other 
simultaneously. The Company Secretary or a person acting on his behalf, shall take 
minutes at the meeting and the minutes shall be signed by the Chairman of the Board. 

 
102. The Board of Directors may adopt resolutions even without actually convening, 

provided that all the Directors who are entitled to participate in the discussion and vote 
on the matter brought for a decision have agreed not to convene to discuss that matter.  
A resolution adopted without actually convening and to which all the Directors have 
agreed in Writing, by telephone or by facsimile, or by telegram, or by electronic mail, or 
by any other reasonable means as the Board of Directors may decide from time to 
time, shall have the same effect for any purposes whatsoever as if it were adopted at a 
meeting of Board of Directors formally convened, provided that the Company Secretary 
or a person acting on his behalf records minutes of the resolutions (including the 
resolutions not to convene) and the minutes shall be signed by the Chairman of he 
Board. 

 
103. (a) The Board of Directors may establish from among its members permanent or ad 

hoc committees, and it may delegate of its powers to such committees, except on 
the subjects listed in Section 112(a) of the Law, on which it may delegate of its 
power to Board of Directors committees for a recommendation only, or to the 
Genera Manager as it sees fit and subject to the provisions of the Law. A Person 
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who is not a member of the Board of Directors can serve also on a committee of 
the Board of Directors whose function is to advise the Board of Directors or to 
make recommendations only.  

 
 (b) The Board of Directors may rescind a resolution of a committee, which it 

appointed, but such rescission shall not prejudice the validity of a resolution 
pursuant to which the Company acted towards another Person who did not know 
of its cancellation. 

104. The Board of Directors may cancel or change, from time to time, the delegation of 
authority it made pursuant to this Article. 

 
105. The Board of Directors shall appoint an audit committee from among its members, the 

number of whose members shall be not less than three, and the provisions of the Law 
shall apply to its appointment, its members, its powers, attendance of its meetings and 
discussions, and its functions. 

 
106. The provisions of these Articles of Association regulating the meetings and discussions 

of the Board of Directors shall apply also, mutatis mutandis, to meetings and actions of 
the Board of Directors committees and their discussions, unless determined otherwise 
in accordance with any law. 

 
 Without derogating from the generality of the aforesaid, and subject to  any law, the 

quorum required for conducting the affairs of a Board of Directors committee shall be a 
majority of the members of the committee. The Board of Directors shall appoint a 
chairman for each Board of Directors committee. The Chairman of the Audit Committee 
shall be one of the Company's external directors. Every resolution shall be adopted by 
a majority vote, and in the event of a tied vote, the chairman of the committee shall not 
have an additional or casting vote. 

 
The Powers of the Board of Directors 
 
107. The Board of Directors shall outline the policy of the Company and oversee the 

performance and actions of the CEO. All as prescribed in the Law. The Board of 
Directors shall have all the authority and powers and shall be competent to take all the 
actions which the Company may exercise and take pursuant to these Articles of 
Association or the Law, and which these Articles of Association or the Law do not direct 
or require to be exercised or taken by another organ of the Company, all subject to the 
provisions of the Companies Law, these Articles of Association and any resolutions 
which do not conflict with the provisions of the above regulations and which shall be 
determined by the Company at the General Meeting, provided that no such resolution 
shall cancel the legal validity of an action taken prior thereto or by the Board of 
Directors or in accordance with its directives and which would have been legally valid if 
not for that resolution. 

 
108. Without prejudice to the general powers vested in the Board of Directors in Article 197 

of these Articles of Association, and the other powers granted it by law and these 
Articles of Association, and without thereby limiting or narrowing in any way 
whatsoever those powers or any of them, it is hereby expressly declared that the Board 
of Directors shall have the following powers: 

 
 (a) To open, manage, defend, settle or abandon any legal proceedings for or against 

the Company or against its staff or relating in another way to its affairs, including 
arbitration proceedings, and to settle and extend the time for repayment or 
clearance of any debt payable, or claims or demands by the Company or against 
it, all where the matter concerns legal proceedings which are material to the 
Company. 
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 (b) To determine, from time to time, the signatory rights in the Company, including 
who shall be entitled to sign in the name of the Company on bills of exchange, 
promissory notes, receipts, takings, assigns, checks, dividend certificates, 
releases, contracts and other documents of any kind and type. 

 
 (c) Subject to the provisions of the Law and these Articles of Association, to appoint 

and also, at its discretion, to remove, dismiss or suspend officers, excluding 
Directors, as the Board of Directors sees fit from time to time, and to define their 
authority and duties and to set their salaries and demand securities, in such 
cases and in such amounts as the Board of Directors deems appropriate. 

 
 (d) At any time and from time to time, to appoint, under powers of attorney, any 

Person or Persons to be the legal representative or legal representatives of the 
Company for such purposes and with such authority and discretion (which shall 
not exceed those vested in or exercisable by the Board of Directors under these 
Articles of Association), and for such period and subject to such terms as the 
Board of Directors sees fit from time to time, and any such appointment can be 
given (if the Board of Directors sees fit) to any company or its shareholders, 
members of its Board of Directors, the representatives or managers of any 
company or firm or to whomever is named by any company or firm, or in another 
way to any varying group of Persons, whether appointed  directly or indirectly by 
the Board of Directors. 

 
  Any power of attorney as aforesaid can contain the same powers for the defense 

or convenience of Persons who come into contact with such legal 
representatives, as the Board of Directors deems appropriate. 

 
 (e) The Board of Directors may appoint on behalf of the Company the legal counsel 

of the Company, to represent the Company before any court of law, legal bodies 
and quasi-legal bodies, government, municipal or other entities or ministries in or 
outside Israel, and it may vest in the legal counsel of the Company those powers 
which the Board of Directors deems appropriate, including the authority to 
delegate all or some of its powers to another or others. 

 
109. Without derogating from its other functions, the Board of Directors – 
 
 (1) shall determine the plan of action of the Company, the principles for financing 

them and the order of priority among them;  
 (2) shall review the financial condition of the Company, and to determine the credit 

framework that the Company is permitted to take upon itself; 
 (3) shall decide on the organizational structure and the salary policy; 
 (4) may decide on an issue of series of debentures; 
 (5) is responsible for the preparation and approval of the financial statements; 
 (6) shall report to the Annual Meeting on the state of the Company's affairs and on 

its business results; 
 (7) shall hire and fire the CEO; 
 (8) shall decide on actions and transactions requiring its approval according to the 

Articles of Association or according to the Provisions of Sections 255 and 268 – 
275 of the Companies Law; 

 (9) may allot shares and securities convertible to shares up to a limit of the 
registered share capital of the Company; 

 (10) may decide on a distribution as provided in Sections 307 and 308 of the 
Companies Law; 

 (11) shall give its opinion on a special tender offer. 
 (12) Subject to the provisions of the Companies Law and its regulations, the Board of 

Directors shall determine the minimum number of Directors required on the Board 
of Directors who must have accounting and financial expertise, taking into 
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consideration, inter alia, the type of Company, its size, the scope and complexity 
of its operations, and subject to the number of Directors prescribed in the Articles 
of Association. 

 
110. The Board of Directors shall ensure that the financial statements of the Company are 

drawn up each year, as well as any other report, which the Company is required to 
update pursuant to the provisions of any law. 

 
111. The Board of Directors may, at any time it deems necessary, demand of the Chairman 

of the Board and/or the CEO of any company in the ICL concern, a report and 
information in their possession on any matter, which in the opinion of the Board of 
Directors, relates to the affairs of the ICL concern. 

 
Internal Auditor 
 
112. (a) The Board of Directors shall appoint to the Company, according to the proposal 

of the Audit Committee of the Company, an internal auditor. The appointment, 
powers and responsibility of the Internal Auditor shall be as prescribed in the 
Law. 

 (b) The organizational superior of the Internal Auditor shall be the Chairman of the 
Board and/or the CEO, as the Board of Directors shall decide. 

(c) The Internal Auditor shall submit an annual or periodic work plan for the approval 
of the Audit Committee, and the Audit Committee shall approve it with any 
changes it considers necessary. 

 
CEO 
 
113. The Board of Directors shall appoint a CEO of the Company. 
 
114. The CEO is responsible for the day-to-day management of the Company's affairs in the 

framework of the policy set by the Board of Directors and subject to its directives. 
 
115. (a) The CEO shall have the executive and managerial powers not vested in the Law 

or the Articles of Association in another organ of the Company, and he shall be 
under the supervision of the Board of Directors. 

 (b) The CEO may, with the approval of the Board of Directors, delegate of his 
powers to another, who is subordinate to him. 

 
116. The salary, social benefits, benefits, grants and other terms of employment of the CEO 

shall be determined by the Board of Directors. 
 
117. (a) The CEO shall answer to the Board of Directors in every matter, and he must 

notify the Chairman of the Board without delay, of any extraordinary matter which 
is material to the Company. If the Company has no Chairman of the Board or if 
he is prevented from fulfilling his function, the CEO shall give such notice to any 
of the members of the Board of Directors. 

 
 (b) The CEO must report to the Board of Directors on subjects, at times and in a 

scope determined therefor by the Board of Directors. The Chairman of the Board 
may, at any time, on his own initiative or pursuant to a resolution of the Board of 
Directors, demand reports from the CEO on matters relating to the business of 
the Company. 

 
 (c) The CEO shall deliver, once every three months, to the holder of the Special 

State Share, a report on all the transaction in assets which were approved by the 
Board of Directors in the three months preceding the date of the report, on 
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changes in the holdings in the share capital and on voting agreements which he 
knows to have been signed, if signed, in that period among the shareholders of 
the Company. 

 
  A change, amendment to cancellation of thus Article 117(c) shall be deemed to 

be a change in the rights attaching to the Special State Share, and shall not be 
made except with the consent of the holder of the Special State Share. Any 
decision or action, which contravenes or does not comply with the provisions of 
this Article 117(c), shall be void and invalid without receipt of the consent of the 
holder of the Special State Share. 

 
  Any consent, waiver or approval of the holder of the Special State Share shall be 

given in Writing. 
 
118. (a) The CEO shall cease to serve in any one of these: 
 
  (1) he resigned by delivering a letter of resignation to the Chairman of the 

Board; 
 
  (2) the Board of Directors removed him from his office in a resolution adopted 

by a majority of those participating in the vote; 
 
  (3) he was disqualified from serving according to the Companies Law or 

another law 
 
  (4) the Company went into liquidation. 
 
 (b) The tenure of the CEO having expired, the Board of Directors may appoint an 

Acting CEO until a CEO is appointed in accordance with Article 113 of these 
Articles of Association. 

 
119. (a) The Board of Directors may suspend the CEO if it has grounds for suspecting 

that he has committed a criminal offense which caused the Company losses. 
 
 (b) If the CEO was suspended, the Board of Directors may appoint an Acting CEO 

for the period of his suspension. 
 
Shareholders Register 
 
120. The Company shall prepare and maintain a Shareholders Register, and shall record 

therein the following details: 
 
 (a) For registered shares – 
 
  (1) the name, ID number and address of each shareholder, all as conveyed to 

the Company; 
 
  (2) the quantity of shares and the class of shares owned by each shareholder, 

noting their par value, if it exists, and if any sum has not yet been paid on 
account of the consideration determined for the share – the sum not paid; 

 
  (3) the date of allotment of the shares or the date of their transfer to the 

shareholder, as the case may be; 
 
  (4) if the shares are marked with serial numbers, the Company shall note 

alongside the name of each shareholder the numbers of the shares 
registered in his name; 
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  (5) if the share was registered in the name of a nominees company or a 

trustee, the name of the nominees company or the trustee shall be noted. 
 
 (b) For treasury shares as defined in the Law – also their number and the date on 

which they became treasury shares, as known to the Company. 
 
  
121. The Company shall prepare and maintain, in addition to the Shareholders Register, the 

Material Shareholders Register, and shall safeguard therein the reports it received in 
accordance with the Securities Law,  concerning the holdings of material shareholders 
in the Company. 

 
122. The Shareholders Register and the Material Shareholders Register shall be kept in the 

head Office of the Company, and other than at times when they are closed pursuant to 
the provisions of the Companies Law, they shall be open during normal working hours 
and can be read by any Person. 

 
Additional Shareholders Register outside Israel 
 
123. The Company may maintain an additional shareholders register outside Israel. 
 
124. The Company shall note in the Shareholders Register the number of shares registered 

in the additional shareholders register and their numbers, if they are marked with 
numbers. 

 
Minutes 
 
125. (a) The Board of Directors shall ensure that minutes are properly taken in books 

prepared for this purpose, concerning: 
 
  (1) the names of the Directors who are present at each meeting of the Board of 

Directors and at each meeting of a Board of Directors committee. 
 
  (2) The names of the shareholders participating in each General Meeting. 
 
  (3) The directives issued by the Board of Directors to the Board of Directors 

committees. 
 
  (4) The resolutions and summary of the discussions at General Meetings, 

Board of Directors meetings and the meetings of Board of Directors 
committees. 

  Every such minutes from a Board of Directors meeting or from a meeting of a 
Board of Directors committee or from a General Meeting of the Company, if seen 
to be signed by the Director who conducted the meeting or by the chairman of 
that meeting, shall be accepted as prima facie evidence of the matters recorded 
therein. 

 
 (b) The books of minutes of the General Meeting shall be kept in the head Office, 

and shall be open for scrutiny by the shareholders, free of charge. 
 
Rights of Action and Signature in the name of the Company 
 
126. The Board of Directors may empower any Person, even if not a Director, to act and to 

sign in the name of the Company, and any actions and signatures of such Person shall 
bind the Company if and to the extent that he acted and signed within his 
aforementioned purview. 
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Stamp 
 
127. The Company can make a Stamp or rubber stamp for imprinting on documents. 
 
 
 
 
Company Secretary 
 
128. The Board of Directors may appoint a Person from time to time to be the Company 

Secretary, dismiss him and appoint another in his stead, and determine his functions 
and authority. 

 
Dividends and Bonus Shares 
 
129. The Board of Directors and the Company shall decide on the distribution of dividends 

and on the issue of bonus shares, all in accordance with the provisions of the Law. 
 

130. The Board of Directors may, but is not required to, as it deems useful and appropriate, 
appoint trustees for those registered shareholders who have not fulfilled their duty to 
notify the Company of change of address and who have not approached the Company 
for receipt of dividends, shares or bonds from capital or other rights of benefit during 
the aforesaid period. These trustees shall be appointed for the realization, collection or 
receipt of dividends, shares or bonds from capital and rights to subscribe for shares not 
yet issued which are offered to the shareholders, but may not transfer the original 
shares in respect of which they were appointed and may not vote by virtue thereof. 
Every condition of the trusteeship shall be made contingent by the Company that upon 
first demand by a shareholder in respect of whom the trustees serve, the trustees shall 
be bound to return to that shareholder the share in question or all the rights held by 
them for him (all as the case may be). Any action and arrangement made by these 
trustees and any agreement between the Directors and these trustees shall be valid 
and binding upon all those concerned. If trustees are appointed as aforesaid, the 
Company shall publish notice in two Israeli daily newspapers of wide circulation 
concerning the appointment. 

 
131. The Board of Directors may determine, from time to time, the method of payment of the 

dividends or distribution of the bonus shares and the arrangements in connection 
therewith, to registered shareholders. Without derogating from the generality of the 
aforesaid, the Board of Directors may pay any dividend or moneys in respect of shares 
by sending a check by registered mail to the address of the shareholder as written in 
the Shareholders Register. Any such dispatch of a check as aforesaid shall be done at 
the shareholder's risk. The Board of Directors may also determine that the payment 
shall be made at the Office or anywhere else it may decide upon. 

 
132. The Board of Directors may deduct from any dividend, grant or other moneys payable 

in connection with shares held by a member which are not yet fully paid up, whether he 
is their sole owner or a joint owner with another, any sum of money payable by him 
which he must clear, alone or jointly with any other Person, to the Company on account 
of payment, etc.  

 
Financial Statements and Appointment of an Auditor 
 
133. The Company shall keep accounts and draw up financial statements in accordance 

with the provisions of the Law. 
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134. The Company shall appoint, at each Annual Meeting, an auditor who shall serve 
in that capacity until the next Annual Meeting. The General Meeting may 
appoint an auditor to serve for a longer period which shall not extent beyond the 
Annual Meeting after the one at which it is appointed. The Company may 
appoint a number of auditors to carry out the auditing work jointly. The 
appointment, termination, authority, rights, and functions of the auditor shall be 
determined according to that prescribed in the Law. The fees of the auditor for 
the auditing and for additional services shall be set by the Board of Directors at 
its discretion. 

135. The auditor shall receive an invitation to every Annual General Meeting of the 
Company, and may express his opinion there on everything connected with the 
fulfillment of his function. 

 
136. The auditor is required to deliver to the Board of Directors upon its demand, information 

about the affairs of the Company, to carry out a special audit in the Company and to 
deliver a report on its results. 

 
Office 
 
137. The Office shall be in Israel, at a location decided from time to time by the Board of 

Directors.  
 
Notices 
 
138. The giving of notices or the delivery of documents in accordance with the provisions of 

any law or pursuant to these Articles of Association shall be carried out in the ways 
mentioned in this section hereunder, at the discretion of the Board of Directors and 
subject to any law. 

 
 The aforesaid notwithstanding, Notices to the holder of the Special State Share shall 

be in Writing, sent by registered mail, and in accordance with the provisions of these 
Articles of Association. 

 
139. The Company may deliver a notice or document, except for notice of the convening of 

a General Meeting (hereinafter in this section: the " Notice"), to a shareholder, whether 
by delivery by hand or by mail to his address as written in the Shareholders Register, 
or if no such address is written, to the address he gave to the Company for delivery of 
a Notice to him. If a Notice is sent by mail, it shall be deemed to have been properly 
delivered if the above address is written, stamps are affixed as required and the letter 
containing the Notice is sent by mail. Delivery shall be deemed made when the letter 
was delivered in the normal way by mail, and in any case, for an address in Israel, not 
more than three days, and for a letter to outside Israel, not more than fourteen days, 
from the date on which the letter containing the Notice was sent by mail. Notice of a 
General Meeting shall be sent as prescribed in the Law and in its concomitant 
Regulations. 

 
 The aforesaid notwithstanding, a Notice to the holders of the Special State Share shall 

be sent by registered mail. 
 
140. The Company may deliver any Notice to the shareholders, including a Notice 

concerning the convening of a General Meeting, by publishing the Notice in two daily 
Israeli Hebrew-language newspapers of wide circulation, and the date of publication in 
the newspaper shall be considered the date on which the Notice was received by the 
shareholders. 

 
141. For joint owners of a share, the Company may deliver a Notice or document by sending 

them to the joint owner listed first in the Shareholders Register for that share. 
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142. As long as a Notice must be given several days in advance or for a Notice which 

remains in effect for a certain period, the date of delivery shall be counted in the 
number of days or the period unless determined otherwise. If a Notice is given in more 
than one of the ways mentioned above, it shall be deemed to have been received on 
the earliest date. 

 
143. Delivery of a Notice or document to one of the family members living with the Person 

for whom it is intended, shall be deemed to be delivery into the hands of that Person. 
144. Subject to the provisions of any law, a shareholder, Director, CEO or other Person who 

is entitled to receive a Notice pursuant to these Articles of Association or the Law, may 
waive its receipt, whether in advance or retroactively, whether in a specific instance or 
in general, and having done so, he shall be considered as having duly received the 
Notice, and any proceeding or action in respect of which the Notice was to have been 
given shall be deemed as valid and abiding. 

 
145. A Person who became entitled to any share by virtue of law, transfer or in any other 

way, shall be related in any Notice in respect of such share, which was properly 
delivered before his name was registered in the Shareholders Register, to the Person 
from whom his right to the share derives. 

 
146. Any Notice which is sent by mail to a shareholder or which is left at his registered 

address as prescribed in these Articles of Association, or which was published in the 
newspaper in accordance with Article 140 of these Articles of Association, and any 
Notice of a General Meeting which was delivered as prescribed in the Law and in its 
concomitant Regulations, then even if that shareholder has died – and it is immaterial 
whether the Company knew of his death or not – the Notice shall be considered as 
having been properly delivered at its destination in relation to all registered shares, 
whether they were held by that shareholder separately or jointly with other Persons, 
until another Person is registered in his stead as the owner or joint owner thereof, and 
such delivery shall be considered, for all the purposes of these Articles of Association, 
as sufficient delivery of the Notice or the Notice of a General Meeting to his personal 
representative and to all Persons, if any, who have a joint interest with him in those 
shares. 

 
Liquidation 
 
147. In the matter of Article 8(a)(5) of these Articles of Association, anyone who submitted 

an application for shares and the shares have not yet been allotted to him, shall be 
considered, prior to liquidation, as if the shares included in his application had been 
allotted to him and the sum payable on account of the par value of those shares had 
been paid up. 

 
148. Subject to the provisions of the Law and the provisions of the Companies Ordinance 

(New Version), 5743-1983 (as long as it remains in effect or any law that supersedes 
it), the liquidator, upon a resolution of the General Meeting, may distribute the surplus 
assets in kind among the shareholders, in whole or in part, and the liquidator may also, 
upon a resolution of the Company as aforesaid, deposit any part of the surplus assets 
in the hands of the trustees, who will hold them in trust for the shareholders as the 
liquidator sees fit. For the distribution of surplus assets in kind, the liquidator may 
determine the fair value of the assets to be distributed, and decide how the distribution 
will be carried out among the shareholders, taking into consideration the rights 
attaching to the various classes of shares in the Company which they hold. 

 
Merger 
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149. Approval of a merger in accordance with Chapter One of Part Eight of the Companies 
Law shall require the approval of the General Meeting by a simple majority of those 
present and voting. 

 
Indemnification, Exemption and Insurance of Officers 
 
150. Subject to the provisions of the Companies Law and the Securities Law, the Company 

may provide an undertaking to indemnify an Officer in the Company for a liability or 
expense as described below, which was imposed upon him or which he incurred due to 
an action he took in his capacity as an officer of the Company, in each of the following 
instances: 

 
(a) A monetary liability imposed upon him in favor of another Person in a court 

decision, including a decision given in a settlement or in an arbitrator's award 
approved by a court of law. 

 
 (b) Reasonable litigation expenses, including attorney's fees, incurred by an Officer 

due to an investigation or proceeding conducted against him by an authority 
competent to conduct an investigation or proceeding, and which ended without 
an indictment being filed against him and without any financial penalty being 
imposed upon him in lieu of a criminal proceeding, or which ended without an 
indictment being filed against him but with the imposition of a financial liability in 
lieu of a criminal proceeding that does not require proof of criminal intent or in 
connection with a financial sanction. 

  In this clause – "a proceeding which ended without an indictment being filed 
against him on a matter for which a criminal investigation was opened" and 
"financial penalty in lieu of a criminal proceeding" – as referred to in Section 
260(a)(1a) of the Companies Law, as may be amended from time to time.   

 
 (c) Reasonable litigation expenses, including attorney's fees, incurred by an Officer 

or which he was ordered to pay by a court of law, in a proceeding filed against 
him by the Company or in its name or by another Person, or in a criminal 
indictment of which he was acquitted, or in a criminal indictment in which he was 
convicted of an offense which does not require proof of criminal intent. 

 
 (d) Expenses that he incurred in connection with an administrative proceeding 

conducted against him, including reasonable litigation expenses, including 
lawyers' fees. 

 
 (e) Payment to a victim of breach in connection with an administrative proceeding as 

provided in Section 52N4(A)(1)(a) of the Securities Law, as may be amended 
from time to time ("Payment to a Breach Victim"). 

 
 (f) Indemnification, as mentioned above in this in Article 150, may be given by way 

of an undertaking in advance to indemnify, as follows: (1) as stipulated in sub-
section (a) above, provided that the undertaking to indemnify is limited to events 
that in the opinion of the Board of Directors can be foreseen at the time of 
granting the undertaking to indemnify, and to a sum or criterion determined by the 
Board of Directors as reasonable in the circumstances of the case, and that the 
undertaking to indemnify lists the events that in the opinion of the Board of 
Directors can be foreseen at the time of granting the undertaking in view of the 
Company's actual activity, and the sum or criteria specified by the Board of 
Directors are reasonable under the circumstances; (2) in respect of the events 
specified in sub-sections (b)-(e) above (inclusive): or by way of indemnification ex 
post facto, and all as stipulated in Section 260(b) of the Companies Law and 
Section 56H(b) of the Securities Law, as may be amended from time to time.      
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 (g) Any other expense or liability permitted for indemnification according to the 
Companies Law.    

 
151. Subject to the provisions of the Law, the Company may exempt an Officer in advance 

from his liability, in whole or in part, for damage due to infringement of the duty of care 
toward it, except due to breach of the duty of care in a distribution. 

 

152. Subject to the provisions of the Law, the Company may enter into a contract for 
insurance of the liability of one of its Officers due to a duty imposed upon him for an 
action he took in his capacity as an Officer, in each of these: 

 (a) breach of the duty of care toward the Company or toward another Person; 

 (b) breach of fiduciary duty toward it, provided that the Officer acted in good faith and 
had reasonable grounds for assuming that the action would not harm the 
interests of the Company; 

 (c) a monetary liability imposed upon him in favor of another Person. 

 (d) expenses that an Officer incurred in connection with an administrative proceeding 
conducted against him, including reasonable litigation expenses, including 
lawyers' fees. 

 (e) payment to a breach victim. 
 
153. The Company may not enter into a contract for insurance of the liability of one of its 

Officers, or adopt a resolution concerning indemnification of an Officer or adopt a 
resolution exempting an Officer from his liability toward the Company, for each of 
these: 

 (a) breach of fiduciary duty, except for the matter of indemnity and insurance for 
fiduciary duty, as prescribed in Article 152(b) above; 

 (b) deliberate or reckless breach of the duty of care, except if done negligently only; 

 (c) an action taken with the intention of making unlawful personal gain; 

 (d) a penalty or fine imposed upon him. 
 
Change of the Articles of Association 
 
154. The Company may change the Articles of Association by a resolution passed at the 

General Meeting by a simple majority of the shareholders who attend and vote, 
excluding abstentions. A change in the rights attaching to the Special State Share 
requires the consent of its holder, all as provided in Article 8|(b) above.  

 
 

* * * * * * 
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Date: _____________ 

To: ________________________  

 

Re: Notice of Exemption from Liability, Insurance, and  
Undertaking to Indemnify  

 

1. The Company hereby commits itself to grant you indemnity, insurance and an exemption from liability, 
as defined in Chapter 3, Article C of the Companies Law 5759-1999 (hereinafter, “the Companies 
Law”), and in compliance with its authority pursuant to its regulations.  

Exemption from Liability  

2. The Company exempts you, in advance, from liability for damages that have been and/or will the case 
of a breach of your duty of care, with the exemption of the duty to care in distribution.  

Insurance  

3. The Company will act to ensure that you are covered by a Directors and Officeholders Liability Policy. 
The insurance will be arranged with one of the leading insurance companies in Israel or abroad, at the 
discretion of the Company.  

4. The aforementioned insurance will provide you with coverage through the entire period of your service 
as a director/officeholder, and also when you cease serving as a director/officeholder as described in 
section 7, below. The insurance coverage will apply to all acts or omissions for which it is customary to 
ensure officeholders according to the insurance conditions accepted at the time by leading companies 
in the economy and within the framework of the law, whether the act or event occurred in Israel or 
abroad, whether the suit was filed or conducted in Israel or abroad.  

Without detracting from the generality of the aforementioned statement, the insurance coverage will 
apply to all liability imposed upon you as a result of an action you took by virtue of your being and 
officeholder in the Company, in any of the following: 

4.1 Violation of the duty to care towards the Company or another person; 

4.2 Violation of fiduciary duty, on the condition that you acted in good faith and you had a 
reasonable basis to assume that the action would not be detrimental to the good of the 
Company; 

4.3 Financial liability imposed on you for the benefit of another person. 

5. The amount of insurance stated in the insurance policy, which shall be renewed annually, will be 
determined from time to time by the authorized bodies, according to the Companies Law but will not 
be less than the equivalent in NIS of USD 60 (sixty) million. The amount of the deductible required of 
you for each insurance event will not exceed the equivalent in NIS of USD 1,000 (one thousand). 

6. It is hereby clarified that you must cooperate with the insurance company, provide all information 
required and comply with all instructions of the policy regarding your defense against the suit. 

7. The Company undertakes to maintain the validity of the insurance throughout the entire period of your 
service as a director/officeholder and for a period of 10 years after you cease serving as a 
director/officeholder, to renew the insurance policy on time and to bear all of the expenses for 
premium and other allied or related expenses.  

8. It is hereby clarified that the insurance covered shall not apply in the following cases: 

8.1 Violation of fiduciary duty, except in cases in which you acted in good faith and you had reason 
to assume that the action would not be detrimental to the good of the Company; 

8.2 Violation of the duty of care, if done intentionally or with haste; 

8.3 You acted with the intention of producing illegal personal gain; 

8.4 A fine or forfeit is imposed upon you. 
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Indemnification  

9. The Company irrevocably undertakes to indemnify you for any  act or omission that you take and/or 
will take by virtue of your position in the Company and subsidiary and/or related companies, whether 
directly or indirectly, during the period that you are an officer in the Company, including: 

a. Financial liability imposed upon you for the benefit of another person by a court ruling, including 
a ruling given in the case of a compromise and/or arbitration agreement that was confirmed by a 
court, on the condition that the liability is related, directly or indirectly, to one or more of the 
events listed in section 9.f of this Notice, and/or any other section thereof, or related thereto 
whether directly or indirectly, and furthermore the amount of indemnity will not exceed the 
amount stated in section 9.g, below; 

b. Reasonable litigation expenses, including fees for an attorney, incurred by you in consequence 
of an investigation or proceeding filed against you by an authority that is authorized to conduct 
such investigation or proceeding, and that ended without the filing of an indictment against you 
and without the imposition of a without filing an indictment against you and without imposing on 
you financial obligation in lieu of a criminal proceeding, or that ended without filing an indictment 
against you but with imposing on you a financial obligation as an alternative to a criminal 
proceeding in respect of an offense that does not require the proof of criminal intent, or related 
to financial sanctions. In this section, “ended without the filing of an indictment in the subject of 
the criminal investigation” “financial obligation in lieu of a criminal proceeding” and are used 
according to their meaning in section 260(a)(1a) of the Companies Law, as amended from time 
to time;  

c. Reasonable litigation expenses, including fees for an attorney, that you paid or are obligated to 
pay by a court for a proceeding filed against you by the Company or on its behalf or by another 
person, or for a criminal indictments in which you were acquitted or a criminal indictment in 
which you were convicted for an offense that does not require proving criminal intent. 

d. Expenses related to an administrative proceeding conducted in your case, including reasonable 
litigation expenses, including fees for an attorney; 

e. Payment made to a victim of a violation related to an administrative process as stated in section 
52.54(a)(1)(a) of the Securities Law 5728-1968 (hereinafter, the “Securities Law”) as amended 
from time to time (hereinafter, “payment to victims of a violation”). 

f. Without detracting from the generality of the above, the indemnification will apply to liabilities 
resulting from or related to acts or omissions in the following cases or events:  

1. Security offerings made by the Company and/or by any other shareholder to the public 
and/or not to the public, by means of prospectuses, notices, reports, tender offers and 
other processes including a prospectus of the Company published with regard to a sale 
offer from the State to employees of the Company and the public. 

2. Acts resulting from the Company being a public company and/or a company in which 
there is a special state share and/or because its securities offered to the public and/or are 
traded on the stock exchange. 

3. Events that had or are likely to have a material impact on the profitability of the Company 
and/or its subsidiary companies or their assets or their rights or their obligations. 

4. Acts related to underwriting, management, consultation or other services that the 
Company and/or subsidiaries of the Company offer with respect to security prospectuses 
of various corporations to the public and/or not to the public by prospectus, profile, private 
allocation, agreement or any other manner. 

5. Acts related to investments made by the Company and/or subsidiaries of the Company 
that are implemented in stages before and/or after the investment for the purpose of 
entering into a transaction, its implementation, development, monitoring and supervision 
thereof including acts done on behalf of the Company and/or subsidiaries of the 
Company as a director/officeholder in the Corporation that is the object of the investment, 
and similar matters. 



   
 

page 3 of 7 

6. Acts related to implementation of a “transaction” as defined in Section 1 of the 
Companies Law, including obtaining credit, transfer, sale or purchase of assets or 
liabilities, including securities, or in any other manner. 

7. Acts related to the acquisition or sale of companies, legal entities or assets as well as 
events related, directly or indirectly, to restraint of trade, including restrictive trading 
agreements, monopolies, split-offs or mergers.  

8. Acts related to labor relations and commercial relations including those with employees, 
independent contractors, clients, suppliers and service providers of all types, including 
acts done in the name of the Company and/or subsidiaries of the Company as an 
officeholder  

9. Acts related to changing the structure of the Company or its reorganization, or any 
decision related thereto including, but without limiting the generality of the 
aforementioned statement, a merger, split, change in the capital of the Company, the 
subsidiaries of the Company, their dissolution or sale, allotment or distribution. 

10. Reports or announcements required by the Companies Laws or the Securities Law 
including the regulations enacted pursuant thereto or by the laws and regulations on 
similar subjects in other countries or according to the rules and guidelines practiced on 
the Stock Exchange in Israel or abroad and/or the omission to submit any of the 
aforementioned reports or notices. 

11. Comments and statements made by you, including a statement of a position or opinion 
made in good faith by virtue of your position, including any made at a meeting of the 
Board of Directors or one of its committees. 

12. Acts related to your position in the Company, which have implications for the following 
events in subsidiaries of the Company or resulting from your service as an officeholder: 

12.1 Events related occupational safety, injury in the workplace and product quality, 
including bodily harm and damage to property. 

12.2 Events related to manufacturing activity, including the construction and expansion 
of facilities, storage, transport and logistics, marketing activities, and research and 
development activities. 

12.3 Events related, directly or indirectly to environmental damage and/or acts or 
omissions that caused or might cause damage to the environment, including the 
establishment, management, maintenance or activity of factory, plants or facilities, 
as well as activities of this type caused by the storage or transport of raw materials, 
products or waste, including bodily harm, damage to property or the environment. 

g. The aggregate, maximum amount of indemnity that the Company shall pay to its all of its 
present and/or future officeholders pursuant to the current Notice of Undertaking for one or 
more of the types of eligible events listed in the Notice of Indemnification, will not exceed the 
equivalent in NIS of USD 300 million (300,000,000 US dollars) (hereinafter, “maximum 
indemnification amount”). The maximum indemnification amount or any part thereof will be paid 
to the officeholders according to the date on which the liability for which indemnity is requested 
was created.  

The total amount of indemnity that the Company shall pay are additional to amounts received 
from the insurance company, if any, under the provisions of insurance purchased by the 
Company. 

h. The undertaking for indemnification will be applicable both to proceedings against you during 
the term of your employment or service and to proceedings against you after the completion of 
your term, on the condition that these relate to actions you took as an officeholder or as a result 
thereof. 

10. Without detracting from the statement in section 9.g, above, in the event that the total amount of 
indemnity that the Company is required to pay for one event exceeds the maximum indemnification 
amount or the remaining unused portion of the maximum indemnification amount, the maximum 
indemnification amount or remaining portion thereof, as applicable, will be divided between the 
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officeholders who are entitled to indemnification, so that the amount of indemnification actually 
received by each one of the officeholders is calculated as a proportion of the indemnification amount 
to which each of the officeholders is entitled for the liabilities and/or expenses which they must pay 
and the indemnification amount to which all of the said officeholders are entitled for the liabilities and 
expenses incurred from the same event. 

11. The indemnification amount actually paid will be limited only to amounts not covered by the insurance 
policy and/or not actually paid by the insurance company. You will not be entitled to payment for the 
Company for damages for which you have already received indemnification from another and/or from 
the Company. 

12. In the event that legal and/or administrative proceedings, including interrogations, (hereinafter, “the 
proceedings”) are brought against you or there is concern or a threat that such a proceeding will be 
brought against you, the Company will pay you up front, as an advance, amounts to which, according 
to its estimate, you are entitled as indemnity, to cover reasonable legal expenses, including counsel’s 
fees.  

13. When any event subject to indemnity occurs, the indemnity is subject to the following conditions:  

13.1 You shall notify the Company of every proceeding brought against you and any concern or a 
threat that such a proceeding might be brought against you, in a timely manner, immediately 
after you first become aware of such proceedings, and you shall provide the Company, or the 
person designated by the Company, with all documents you receive in connection with such 
proceedings, without delay. 

Furthermore, you must regularly update the Company on events about which there is concern 
that they might lead to proceedings being brought against you. 

13.2 The company will be entitled to take upon itself the handling of the aforementioned proceedings 
and/or refer their handling to an attorney that the Company selects for this purpose, unless that 
attorney is unacceptable to you for reasonable reasons or because of circumstances that, in 
your opinion or the opinion of the attorney, create a conflict of interest between your defense 
and the defense of the Company. 

The company and/or the aforementioned attorney may act independently when handling the 
aforementioned proceedings (but providing you with regular reports and consulting with you and 
your legal counsel) and bring the proceedings to a conclusion as it sees fit. 

At the request of the Company, you shall sign on any document authorizing the Company 
and/or the aforementioned attorney to handle your defense on your behalf in the 
aforementioned proceedings and represent you in all related matters, in accordance with the 
above. 

In order to remove any doubt, it is clarified that the Company and/or aforementioned attorney 
may not, in the context of criminal proceedings, plead guilty to any charges in your name or 
agree to any plea bargain without your consent. Furthermore, the Company and/or the attorney 
may not, in the context of civil proceedings, admit in your name (whether in court or negotiations 
for compromise) to the existence of any events to which you are not entitled to indemnity under 
the provisions of this notice of indemnification and/or by law, without your consent. Despite this, 
there is nothing in the above to prevent the Company and/or the aforementioned attorney, with 
the consent of the Company, to reach a financial arrangement with the claimant in a civil 
proceeding without your agreement, on the condition that this does not in any way admit to the 
existence of any event for which you are not entitled to indemnity under the provisions of this 
notice of indemnification and/or by law. 

13.3 You shall cooperate with the Company and with any attorney, as set forth above, in any 
reasonable manner that shall be required from you by any of them in connection with the 
handling of the said proceedings, including signing on petitions, affidavits and other documents, 
provided that the Company covers all of the reasonable expenses incurred so that you do not 
need to pay or finance them yourself. 

13.4 The company will not be obligated to pay you for legal expenses, including attorneys’ fees, that 
you occur defending yourself in such proceedings if the Company has taken upon itself to 
handle the said proceedings, from the time when the Company took upon itself the handling of 
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the said proceedings. Furthermore, the Company will not be obligated to indemnify you, as 
stated, for any amount you might be required to pay as the condition of a compromise 
agreement reached in the suit, claim or other proceeding, unless the Company has given its 
prior written consent to the compromise agreement. 

13.5 In this Notice of Indemnification –  

“Officeholder” – in accordance with its meaning in the Companies Law, including the legal 
counsel, company secretary, comptroller or internal auditor. 

“Administrative proceeding” – proceedings pursuant to Chapter 8.3 (Imposition of Monetary 
Sanctions by the Authority), Chapter 8.4 (Imposition of Administrative Enforcements Means by 
the Administrative Enforcement Committee) or Chapter 9.1 (Arrangements for the Prevention or 
Cessation of Conditional Proceedings) of the Securities Law, as amended from time to time.  

“Another person” – including the case of a suit filed against an officeholder as a derivative suit.  

14. If within 14 days of receiving the notice mentioned above in section 13.1, the Company does not take 
upon itself handling your defense or if you object and/or the Company’s counsel objects to 
representing you in the circumstances, as stated in section 13.2, above (all in the event that the 
insurance company does not take your defense upon itself) you will be permitted to assign the 
handling of your defense to an attorney of your choosing (hereinafter, “the other attorney”) on the 
condition that the fees paid to him are approved by the Audit Committee of the Company, which will 
review their reasonableness. It is agreed that the agreed fee of the Company’s attorney is a 
reasonable basis for examining the fees of the other attorney. You will be given an opportunity to 
argue for the fees of the other attorney before the Audit Committee. The decision of the Audit 
Committee will be presented with its reasons. If you disagree with the decision of the Audit Committee, 
you shall be entitled to appeal to the Board of Directors, and to appear before the Board for this 
purpose and make your case.  

If the full amount of fees requested is not approved, you shall have the right to receive from the 
Company the sum total of the reasonable, approved fees, and pay the balance from your own 
account. 

In order to remove any doubt, it is hereby clarified that this section is subject to the provisions of the 
Officeholders Liability Insurance policy regarding the identity of the representing attorney, and the 
provisions of this section shall not apply if the appointment of the other attorney will allow the 
insurance company to be released from its liability under the policy or diminish that liability.  

15. Payments made by the Company in accordance with this Notice of Indemnity, which are made as an 
advance payment or otherwise, shall be subject to the following conditions. 

15.1 If, after payment is made, it becomes clear that you need to return the payment, in whole or in 
part, either because you were not entitled to indemnification under the provisions of section 263 
of the Companies Law or because of the instructions of any other law, the amount refunded will 
be linked to the cost-of-living (C-o-L) index and bear interest at the accepted rate charged by 
Bank Hapoalim, Ltd. for loans linked to the C-o-L index, from the day on which the payment was 
made until the day that it is returned. 

15.2 If, after payment is made, the expense for which the amount was paid is canceled or decreased 
for any reason whatsoever, you shall assign to the Company your full rights for return of the 
amount from the claimant in the proceedings, do whatever is necessary in order for this 
assignment to be valid and so that the Company is capable of realizing it. If you do this, you 
shall be exempt from returning the amount of the refund is that you assigned to the Company. 
If, however, you do not do this, you will be required to return the said sum with the addition of C-
o-L linkage and interest for the period during which you were entitled to refund of the sum from 
the prosecution.  

16. If an attorney of the Company represents both yourself and the Company in proceedings and it later 
becomes clear that you were not entitled to indemnification under the provisions of section 263 of the 
Companies Law and/or because of the instructions of any other law, and a disagreement arises 
regarding your obligation to return the cost of litigation or any other amount, the disagreement will be 
referred to the determination of an arbitrator acceptable to both parties. The company will bear the 
cost of arbitration, including the attorneys’ fees, unless the arbitrator decides that you used the 
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arbitration proceedings with the lack of good faith. The arbitrator will be appointed according to 
procedure in section 17, below.  

17. It is hereby agreed that you shall not agree to a compromise or referral of proceedings to the decision 
of an arbitrator unless the Company has given its prior written consent and, if the agreement of the 
insurance company is necessary, the agreement of the insurance company will also agree in 
accordance with the Officeholders Insurance Policy. The company shall not agree to a compromise 
unless the compromise will not expose the Company and/or yourself and/or any other officeholder of 
the Company to additional claims by the claimant or claimants, and that an agreement will not serve 
as an admission or acknowledgment of responsibility by other officeholders for the reasons that are 
subject of the suit. 

The company will inform you of the details of any compromise agreement. In the event that a 
disagreement arises between you and the Company about whether or not to the compromise complies 
with the provisions of this section, agreement will be bought for quick decision by an arbitrator who 
shall be appointed at the request of the Company or at your request. The arbitrator will be appointed 
with agreement of the parties within seven days after one of the parties requests that the 
disagreement be referred to the decision of an arbitrator, and if agreement is not reached between the 
parties as stated, the identity of the arbitrator (who shall be a retired district court judge or a retired 
Supreme Court judge) will be determined by the chairman of the Israel Bar Association. The company 
will pay the costs of arbitration, including the attorneys’ fees. 

The company and/or company’s attorney shall not agree to a compromise for an amount that exceeds 
the amount of indemnity to which you are entitled, unless you have given prior written consent and, if 
the consent of the insurance company is also required, then it also must give prior consent. 

18. In order to remove any doubt, it is hereby clarified that the Company will not indemnify you for 
monetary liabilities imposed upon you in the following cases: 

18.1 Violation of the duty to care, except in cases in which you acted in good faith and had a 
reasonable reason to assume that your action would not be detrimental to the good of the 
Company; 

18.2 Violation of the duty of care, if done intentionally or with haste; 

18.3 You acted with the intention of producing illegal personal gain; 

18.4 A fine or forfeit imposed upon you. 

If the Company has made any payments to you, as the result of one of the aforementioned cases, the 
provisions of section 15, above, shall apply. 

19. If it is necessary, in order to confirm the validity of any of the aforementioned undertakings, to take any 
action, decision, confirmation or other proceeding of any type, the Company undertakes to ensure that 
it is done and/or received, as applicable, in a manner that will make it possible to fulfill all of the 
aforementioned undertakings. 

20. Nothing in this Notice of Indemnification will in any way impair or detract from the Company’s 
obligations to you according to a notice of indemnification given to you before this Notice took effect, 
as long as said the undertakings are legally valid. 

21. Nothing in this Notice of Indemnification will cancel or detract from or void any other indemnification to 
which you are entitled from any other source under the provisions in the law and according to any 
other obligation. 

22. Nothing in this Notice of Indemnification will limit the Company or prevent the Company from paying 
you additional, special indemnity or indemnities, so long as this does not detract or impair the 
obligations indemnification that are the subject of this notice of indemnification 

23. Nothing in this Notice of Indemnification will limit the Company or prevent the Company from 
increasing the maximum amount of indemnification for events subject to indemnity, either because of 
insurance amounts in the Officeholders Insurance Policy are lowered or because the Company is 
unable to attain an Officeholders Insurance Policy that covers the events that are the subject of 
indemnification at reasonable terms or for any other reason, so long as said decision is made in the 
manner established by the Companies Law. 
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24. The obligations of the Company according to this Notice of Undertaking shall be interpreted broadly 
and in a manner that shall facilitate its execution, to the extent permitted by law, and for the purposes 
for which it was intended. In the event of a conflict between any provision of this Notice of Undertaking 
and any provision of law that cannot be superseded, changed or amended, such provision of law shall 
prevail, but shall not limit or diminish the validity of the remaining provisions of this Notice of 
Undertaking. 

25. In order to remove any doubt it is hereby stated that this notice is not a contract the benefit of the third-
party and may not be assigned. 

 

Sincerely yours, 

 

Israel Chemicals, Ltd. 

 

 

I agree to the above: 

 

__________________ ___________________ ___________________ 

       Name:         Signature:        Date: 
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Voting slip in accordance with the Companies (Written vote and 

position notices) Regulations, 2005 

("Voting Slip Regulations") 

PART ONE  

1. Company name: Israel Chemicals Ltd. (" the Company")  

2. Type of General Meeting, date and place of meeting: Annual and Special General Meeting of the 

Company's shareholders, which will convene on Wednesday, October 5, 2011 at 10:00 at the 

Company's registered offices at 23 Aranha Street, Millennium Tower (23rd Floor), Tel Aviv. If the 

meeting is postponed, it will take place on the same day of the following week, at the same time and 

the same place.  

3. Details of the agenda which may be voted on by means of a voting slip:  

A. Reappointment of the Company's serving directors -  

To extend the appointment of the following directors of the Company for an additional period 

until the end of the next Annual General Meeting, except for the external directors who will 

continue to serve as directors until their term of office ends as prescribed by the General 

Meeting: Mssrs. Nir Gilad, Yossi Rosen, Chaim Erez, Moshe Vidman, Avisar Paz, Eran Sarig, 

Avraham (Baiga) Shochat, and Victor Medina. It is stipulated that the directors for whom an 

extension of the term of office is proposed, will continue to be entitled to all the conditions 

applied by the Company with respect to its serving directors (annual remuneration, attendance 

remuneration, and insurance, indemnity and exemption arrangements). 

For details concerning the directors whose reappointment as directors of the Company is 

proposed as noted above, see the chapter – Additional Information About the Corporation for 

2010 in the Company's Periodic Report for 2010, as published on March 28, 2011 (Ref.:  2011-

01-094716) . 

Below is an update of the details presented in the aforementioned chapter - Additional 

Information, with respect to the following directors: 

Director's name Addition/update to details listed in Article 
26 in the chapter - Additional Information 

in the Periodic Report for 2010  

Avraham (Baiga) Shochat External director of Carasso Motors Ltd. from 
August 1, 2011  

Eran Sarig Member of committee of ICL Specialty 
Fertilizers, director of IC Power, and VP 
Business Development and Strategy of the 
Israel Corporation Ltd. 

Nir Gilad Director of Quantum (2007) LLC. 

A separate vote will be cast for each candidate director.  
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B. Appointment of Mr. Ovadia Eli as a director of the Company -  

Appointment of Mr. Ovadia Eli as a director of the Company until the end of the next Annual 

General Meeting.  Pursuant to Section 86 of the Articles of Association of the Company, at a 

meeting on August 16, 2011, the Company's Board of Directors appointed Mr. Ovadia Eli as a 

director of the Company until the date of the General Meeting.  

The remuneration paid to Mr. Ovadia Eli shall be the maximum remuneration payable to external 

directors under the Companies (Rules in respect of remuneration and expenses of an external 

director) Regulations, 2000 ("Regulations for the Remuneration of External Directors"), and in 

accordance with the procedure for remuneration of directors of the Company. The remuneration 

payable to Mr. Ovadia Eli for serving as a director of a subsidiary of the Company shall be 

according to the maximum rate of remuneration applicable for the rank of the relevant subsidiary, 

as the term "rank" is defined in the Regulations for the Remuneration of External Directors.   

Below are details concerning the candidate for the position of director of the Company as 

required under Article 26 of the Securities (Periodic and Immediate Reports) Regulations, 1970 

("Reporting Regulations"): 

Name of candidate for position of director Ovadia Eli 

ID. No.: 43699875 

Date of birth: May 22, 1945 

Address for serving court documents: 69 Sharett St., Afula 

Citizenship: Israeli 

Membership of a committee/s of the Board of 
Directors: 

To be decided 

External director or independent director: No 

Has accounting and financial expertise or professional 
qualifications: 

No 

Is he an employee of the Company, a subsidiary or 
affiliate or an interested party: 

 No 

Commencement date as director: August 16, 2011 

Education: Graduate of Haifa University in Educational 
Counseling and Bible; Graduate of Lifshitz 
Teachers Training College, Jerusalem – qualified 
teacher and graduate of the Mizrachi (Himmelfarb) 
boys high school in Jerusalem.  

Employment during last five years: Chairman of Israel Airports Authority; Chairman of 
Haifa Basic Oils Ltd. (until May 31, 2011), 
Chairman of the Board of Directors of I.C.P.I and 
a director of:  Israel Salt Industries Ltd. and 
Shaarei Ribit Ltd. 

Other companies of which he is a director: Director of ZIM Integrated Shipping Services Ltd., 
OPC Rotem Ltd. (OPC), I.C. Power Israel Ltd. 
(ICPI), I.C. Power Ltd. (ICP).   
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Kinship with an interested party in the Company  No 

 

 For further details, see Sections 1.4-1.5 (inclusive) in the Transaction Report which was published by 

the Company on August 30, 2011, and to which this voting slip is attached ("Transaction Report"). 

C. Appointment of Mr. Yaakov Dior as an external director of the Company -   

Appointment of Mr. Yaakov Dior as an external director of the Company for a three-year term of 

office to commence on the date on which the General Meeting passes the resolution for this 

appointment.  Mr. Dior served as an external director of the Company from September 1, 2003 

until August 31, 2009. By the date of the General Meeting at which his appointment as external 

director will be presented, as noted in this section above, more than two years will have elapsed 

from the end of his term of office as an external director of the Company.   

The Company's Board of Directors considers Mr. Yaakov Dior to have accounting and financial 

expertise, consistent with the provisions of the Companies (Conditions and qualifications for a 

director with accounting and financial expertise and a director with professional qualifications) 

Regulations, and this pursuant to a resolution passed by the Company on August 16, 2011.   

Below are details concerning the candidate for the position of external director of the Company 

as required under Article 26 of the Reporting Regulations: 

Name of candidate for position of director  Yaakov Dior 

ID. No.: 4090940 

Date of birth: August 3, 1944 

Address for serving court documents: 36 Aharon Katzin, Ra'anana 43214  

Citizenship: Israeli 

Membership of a committee/s of the Board of 
Directors: 

To be decided 

External director or independent director: External director 

Has accounting and financial expertise or 
professional qualifications: 

Has accounting and finance expertise 

Is he an employee of the Company, a subsidiary or 
affiliate or an interested party: 

May be appointed as a director of ICL Fertilizers 
unit -Dead Sea Works Ltd. and Rotem Amfert 
Negev Ltd., and ICL Industrial Products unit – Dead 
Sea Bromine Ltd. and Bromine Compounds Ltd. 

Commencement date as director: Date of the General Meeting's approval 

Education: B.A. in Economics and Political Science, Hebrew 
University of Jerusalem; M.B.A. from Tel Aviv 
University.  

Employment during last five years:  Until September 2009 was an external director of 
the Company, a director of Dead Sea Works Ltd.,  
director of Rotem Amfert Negev Ltd., director of 
Dead Sea Bromine Ltd., and member of the 
Advisory Committee of ICL-PP.  

Other companies of which he is a director: External director of Clal Insurance Enterprises 
Holdings Ltd; Chairman of the Board of Cellerix 
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Mobile Payments Ltd., and Chairman of the Board 
of Knehakol Ltd. 

Kinship with an interested party in the Company  No 

For further details, see Sections 1.6-1.7 (inclusive) in the Transaction Report. 

D.  Amendment of the indemnity note for directors serving as senior officers of a controlling 

shareholder –  

Subject to approval of the amendment to the Company's Articles of Association pursuant to the 

Streamlining of Enforcement Measures in the Israel Securities Authority Act (Legislative 

Amendments), 2011, as specified in Sections 1.8.1 and 1.8.21-1.8.30 of the Transaction Report, 

approval of an amendment to the Exemption, Insurance and Indemnification notes, that were 

issued in the past, in accordance with resolutions passed by the General Meeting of the 

Company's shareholders from November 25, 2001 and August 30, 2007 ("the Indemnity Notes"), 

for directors who are serving and will serve from time to time as senior officers in the Israel 

Corporation Ltd., the Company's controlling shareholder, and such directors who will serve the 

Company from time to time ("Directors Serving as Senior Officers in the Controlling 

Shareholder"), so as to include also an undertaking to indemnify given in advance in respect of a 

financial obligation imposed on the Director Serving as a Senior Officer of the Controlling 

Shareholder, for payment to breach victims in an administrative proceeding (as defined in 

Section 1.8.1 of the Transaction Report), as well as expenses incurred by a director who serves 

as a senior officer of the controlling shareholder in connection with an administrative proceeding 

that is conducted against him, including reasonable litigation expenses, and including lawyers' 

fees, and in accordance with the wording of the amended indemnification note attached to the 

Transaction Report as Appendix E.  It should be emphasized that the proposed amendment to 

the said indemnity note is in addition to the contents of the indemnity notes and is not intended 

to derogate from the existing exemption, insurance and indemnification arrangements for 

directors serving as senior officers of the Company's controlling shareholders from the 

commencement of their term of office.  

E. Approval for the Company to enter into a management agreement -   

Approval for the Company to enter into an agreement for the receipt of management services 

from the Israel Corporation Ltd. and/or I.C. Management & Consulting (1986) Ltd., a wholly 

owned subsidiary of the Israel Corporation Ltd. (hereinafter together: ("the Israel Corp.")   

In accordance with a resolution passed by the General Meeting of the Company's shareholders 

on July 20, 2009, the Israel Corp. renders management services to the Company under a 

management agreement which is in force until December 31, 2011 ("the existing management 

agreement").  The General Meeting is asked to approve a management agreement between the 

Company and the Israel Corp. for a period of three years, commencing when the existing 

management agreement ends, namely – from January 1, 2012 and ending on December 31, 

2014.  It is emphasized that the management agreement presented for approval is under the 

same conditions as the existing management agreement.  For further details concerning the 

management agreement, see Sections 1.11, 2.2 and 4 of the Transaction Report.  
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4. Place and times when the full text of the proposed resolutions can be viewed:  The full text of 

the proposed resolutions and transaction report may be viewed on the websites of the Securities 

Authority: www.magna.isa.gov.il and of the Tel Aviv Stock Exchange: http://maya.tase.co.il, and at the 

Company's offices, 23 Aranha Street (Millennium Tower, 23rd Floor), Tel Aviv, by prior coordination 

with Company Secretary, tel.: 03-6844412, on Sunday-Thursday during normal working hours, up to 

the date of convening the Annual and Special General Meeting.  

5. The majority required to pass resolutions on the agenda, which can be voted on using the 

voting slip:  

A. The majority required to pass the resolutions in Sections A and B above (Sections 1.3 and 1.4 of 

the Transaction Report), is a simple majority of the shareholders who are taking part in the vote; 

abstentions shall not be taken into account.  

B. The majority required to pass the resolution in Section C above (Section 1.6 of the Transaction 

Report) is a majority of the votes cast, without taking abstentions into account, subject to one of 

the following:  

 (i) The count of the majority votes shall include a majority of the votes of shareholders who 

are not controlling shareholders of the Company or have a personal interest in approving 

the appointment, except for a personal interest that is not the result of a relationship with 

the controlling shareholder, who are taking part in the vote. The total number of votes cast 

by the aforementioned shareholders shall not include abstentions  

 (ii) The total number of votes against from among the shareholders stipulated in sub-section 1 

above does not exceed two percent of all voting rights in the Company. 

 C. The majority required for passing the resolutions in Sections D and E above (Sections 1.9 and 

1.11 of the Transaction Report) is a majority of the votes cast, without taking abstentions into 

account, subject to one of the following:  

 (i) The count of the majority votes at the General Meeting includes a majority of all the votes 

of shareholders who do not have a personal interest in passing the resolution, who take 

part in the vote; abstentions will not be taken into account. 

(ii) The total number of votes against from among the shareholders stipulated in sub-section 1 

above does not exceed two percent of all voting rights in the Company. 

6. Note concerning a shareholder who has a personal interest in a resolution of the General 

Meeting: A shareholder participating in the vote at the meeting shall mark Part Two of the voting slip, 

in the designated place, as required by Sections 239(B) and 275 of the Companies Law, 1999 

("Companies Law"), stating whether or not s/he holds a controlling interest in the aforesaid resolutions, 

and specifying the nature of his interest. The vote of shareholder who does not mark the voting slip as 

stated will not be counted.  

7. Validity of the voting slip: The vote will be cast in Part Two of this voting slip, where the shareholder 

shall indicate his/her vote for the resolutions on the agenda. The voting slip shall only be valid if 
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confirmation of the ownership of the non-registered shareholder is attached to it (namely, one whose 

shares are registered with a TASE member and these shares are included in the shares registered on 

the Company's register of shareholders), or a photocopy of the identity card, passport or certificate of 

incorporation is attached, if the shareholder is registered in the Company's books.  The voting slip and 

said confirmations are to be submitted to the Company not later than seventy-two (72) hours before 

the time of the vote, namely by Sunday, October 2, 2011 at 10:00.  In this respect "time of submission" 

is the date on which a voting slip and accompanying documents arrive at the Company's offices.  

8. The Company does not permit online voting.  

9. Company's address for submission of voting slips and position notices:  The Company's offices, 

23 Aranha Street, Millennium Tower, Tel Aviv 61202, c/o Adv. Lisa Haimovitz, the Legal Counsel and 

Company Secretary.  

10. Final deadline for submission of position notices by the shareholders: Up to 10 days after the 

effective date, namely Friday, September 16, 2011.  The deadline for submission of the response of 

the Board of Directors to position notices, if and insofar as any position notices of shareholders are 

submitted, and the Board of Directors elects to submit its response to the position notices, is 

Wednesday, September 21, 2011.   

11. Websites on which the voting slips and position notices (insofar as they are given) can be 

found:  

Website of the Israel Securities Authority ("electronic reporting website"): www.magna.isa.gov.il  

Website of the Tel Aviv Stock Exchange Ltd.: http://maya.tase.co.il    

12. Receipt for confirmation of ownership: A shareholder is entitled to receive confirmation of 

ownership at the branch of the TASE member or by mail if s/he so requests. Such a request should be 

made in advance to a specific securities account. 

13. Receipt of voting slips and position notices from a TASE member: An unregistered shareholder is 

entitled to receive free of charge by email a link to the text of the voting slip and position notices on the 

website, from a TASE member through which it holds its shares, unless it notified the TASE member 

that it does not wish to receive such a link, or that it wishes to receive voting slips by mail, for payment. 

 Notification in respect of voting slips shall also apply to receiving position notices.   

14. Inspection of voting slips and position notices: One or more shareholders holding shares that 

represent five percent (5%) or more of all the Company's voting rights, and a shareholder holding the 

same percentage of the total voting rights not held by a controlling shareholder in the Company, as 

defined in Section 268 of the Companies Law, is entitled after the General Meeting has convened, to 

inspect the voting slips received at the Company, as stipulated in Article 10 of the Voting Regulations, 

at the Company's registered offices, Sunday-Thursday during regular office hours, and by appointment 

with the Company.   

At the date of the report, the number of shares representing 5% of the Company's total voting rights is 

64,629,763 ordinary shares each of NIS 1 par value.  
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The number of shares representing 5% of the Company's total voting rights that are not held by a 

controlling shareholder of the Company (as defined in Section 268 of the Companies Law) is 

31,373,253 ordinary shares of the Company each of NIS 1 par value. 

15.  Indicating the vote cast: A shareholder shall cast his/her vote on the subjects on the agenda where 

a vote may be cast on this voting slip, in Part Two of this voting slip.  

 

 

 

 

 

 

Voting slip in accordance with the Companies (Written vote and 
position notices) Regulations, 2005 

("Voting Slip Regulations") 

PART TWO  

1. Company name: Israel Chemicals Ltd. (" the Company") 

2. Company's address (for submitting and sending voting slips): The Company's offices, 23 Aranha 

Street, Millennium Tower, Tel Aviv 61202, c/o Adv. Lisa Haimovitz, the Legal Counsel and Company 

Secretary. 

3. Company No.:  52-002783-0 .  

4. Date and time of meeting: Wednesday, October 5, 2011 at 10:00. If the meeting is postponed, it will 

take place on the same day of the following week, at the same time and the same place. 

5. Type of meeting: Annual and Special General Meeting.  

6. The effective date for ownership of shares in respect of the right to vote at the General 

Meeting:  Tuesday, September 6, 2011. 

7. The Company does not permit online voting.  

8. Shareholder's details (to be completed by the shareholder)  

 Name of the shareholder:  ______________________  

 I.D. no.:  ______________________  

 If the shareholder does not have an Israeli ID no. -  

 Passport no.:  ______________________  



   

 

8 

 

 Country of issue:  ______________________  

 Valid until:  ______________________  

 If the shareholder is a company - 

 Company No.:  ______________________  

 Country of incorporation:  ______________________  
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9. The vote 

 

Item no. on agenda asting the  vote1 

 

For appointing 
an external 

director 
(Section 

239(B) of the 
Companies 

Law) – are you 
controlling 

shareholders2 

For approving a 
transaction under 
Sections 255 and 

275 of the 
Companies Law – 

do you have a 
personal interest in 

the resolution2  

For Against Abstain Yes  No Yes * No 

Reappointment of Mr. Nir Gilad as 
a Company director, as specified 
in Section A above (Section 1.3 of 
the Transaction Report)  

       

Reappointment of Mr. Yossi 
Rosen as a Company director, as 
specified in Section A above 
(Section 1.3 of the Transaction 
Report)  

       

Reappointment of Mr. Chaim Erez 
as a Company director, as 
specified in Section A above 
(Section 1.3 of the Transaction 
Report)  

       

Reappointment of Mr. Moshe 
Vidman as a Company director, as 
specified in Section A above 
(Section 1.3 of the Transaction 
Report)  

       

Reappointment of Mr. Avisar Paz 
as a Company director, as 
specified in Section A above 
(Section 1.3 of the Transaction 
Report)  

       

Reappointment of Mr. Eran Sarig 
as a Company director, as 
specified in Section A above 
(Section 1.3 of the Transaction 
Report)  

       

                                                 
1  Not marking will be deemed an abstention for that item.  
2  The votes of shareholders who do not complete this column or mark "yes" without specifying, will not be counted.  
  Specify. 
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Reappointment of Mr. Avraham 
(Baiga) Shochat as a Company 
director, as specified in Section A 
above (Section 1.3 of the 
Transaction Report)  

       

Reappointment of Mr. Victor 
Medina as a Company director, as 
specified in Section A above 
(Section 1.3 of the Transaction 
Report)  

       

Appointment of Mr. Ovadia Eli as a 
Company director, as specified in 
Section A above (Section 1.4 of 
the Transaction Report)  

       

Appointment of Mr. Yaakov Dior 
as an external director of the 
Company, as specified in Section 
A above (Section 1.6 of the 
Transaction Report)  

       

Amendment of the indemnity note 
given by the Company in the past 
to directors serving as senior 
officers of a controlling 
shareholders, as specified in 
Section D above (Section 1.9 of 
the Transaction Report)  

       

Approval for the Company to enter 
into an agreement to receive 
management services from the 
Israel Corporation Ltd. and/or I.C. 
Management & Consulting (1986) 
Ltd., as specified in Section E 
above (Section 1.11 of the 
Transaction Report). 

       

 

Please specify the nature of the relevant interest:  

___________________________________________________________________________________

___________________________________________________________________________________  

For shareholders who hold shares through a TASE member (under Section 177(1) of the Companies 

Law) – this voting slip is valid only when it is attached to confirmation of ownership.   

For shareholders registered in the Company's register of shareholders – this voting slip is valid when it 

is attached to a photocopy of the ID card / passport / certificate of incorporation.   

This slip should be submitted to the Company, or sent by registered mail, so that the voting slip and 

aforementioned documents are received at the registered office of the Company no later than seventy-

two (72) hours before the date and time of convening the General Meeting, namely no later than 
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Sunday, October 2, 2011 at 10:00.  Voting slips that arrive later shall not qualify as attendance at the 

meeting for the purpose of a quorum for voting and will not be counted in the vote. 

         ________________  _________________________________ 

 Date    Shareholder's signature 
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