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

24 September, 2008 
 
The Securities Authority The Tel Aviv Stock Exchange 
22 Kanfei Nesharim St. 54 Ahad Ha'am St. 
Jerusalem 95464 Tel Aviv 65202 
 
    
 
Dear Sirs, 
 

Re:  Immediate Report – Call for a Special General Meeting  
 
 
Israel Chemical Ltd. ("the Company" or "ICL"), herby gives notice of a call for a special 
general meeting of the Company on Monday, 10 November 2008 at 09:00, to convene in 
its registered offices at 23 Aranhe Street, Millennium Tower (23rd floor) in Tel Aviv.  
 
1. On the agenda 

Update of the framework resolution concerning officers liability insurance (including 
approval of insurance for the upcoming insurance year). 
 

2. Text of the proposed resolution 

 Further to the resolution of the general meeting on 30 August, 2007, to approve 
the update of Section 1.2 of the framework resolution so that the Company will 
be able to purchase insurance cover, in a separate layer, with a limit of liability of 
up to 200 million dollars per occurrence and for the period. 

 Officers liability insurance for the upcoming insurance year (valid from 1 
September, 2008) will have a limit of liability of 185 million dollars (the common 
base level and the separate level, together), at a total cost of up to 300,000 dollars.  

 The other terms of the resolution remain unchanged.  
 
 Remarks: 

 On 30 August, 2007, the general meeting of the Company approved the following 
after its approval by the Board of Directors and the Audit Committee: 

1. To approve the purchase of a policy to insure the liability of officers in two 
layers – the first level shared with Israel Corporation Ltd. ("Israel Corporation") 
and a second, separate level. 

1.1 The common level: The policy will insure the liability of officers at ICL 
and companies controlled by ICL ("the ICL Group"), as well as their 
liability while serving in certain companies to which they were appointed 
by the ICL Group, and in addition, the liability of the officers at Israel 
Corporation and in companies it controls, as well as their liability when 
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serving in certain companies to which they were appointed by or on behalf 
of Israel Corporation (hereinafter together, but excluding the ICL Group: 
"Israel Corp. Group"), all as may be from time to time. The insurance 
cover in the common layer will have a limit of liability of up to 20 million 
dollars per occurrence and for the period. 

1.2 The separate layer: The policy will insure the liability of officers in the 
ICL Group, as may be from time to time (including their liability when 
serving in certain companies to which they were appointed by the ICL 
Group), on standard cover terms for this type of insurance. The insurance 
cover in the separate layer will have a limit of liability of up to 100 million 
dollars per occurrence and for the period.  

1.3 The directors and officers in the ICL Group will be beneficiaries in both 
layers. 

1.4 Nir Gilad, Irit Izakson, Moshe Vidman, Avishar Paz and Noga Yatziv, 
who are directors in ICL, serve also as officers in Israel Corporation. 

2. The division of the liability between ICL and Israel Corporation in payment of 
the insurance premium in the common layer, will be ICL – up to fifty-five 
percent (55%) and the balance by Israel Corporation, based on an assessment 
made by the insurers.  

3. The annual premium, which will be paid by the Company for the present 
insurance year (valid from 1 September, 2007), will not exceed four hundred 
thousand US dollars ("the Budget") for the two layers together. The policy for 
the present insurance year will be valid until 30 August, 2008. 

4. If the insurance premium that ICL must pay becomes more expensive in future 
years, the following rules will apply: the annual premium to be paid by ICL for 
the insurance year will not exceed the Budget by more than 15% for each year, 
and in any case will not be more than 150% of the Budget (i.e., not more than 
$600,000). Deviation from these limits requires the approval of the general 
meeting.  

5. This resolution is a "framework resolution" for the purchase of the insurance [as 
defined in the Companies (Reliefs in transactions with interested parties) 
Regulations, 5760-2000], enabling, during five years commencing from the 
present insurance year, the renewed purchase of the insurance for directors and  
officers as aforesaid, from any insurance company in Israel and/or abroad that is 
selected by the Board of Directors of ICL, provided that the Audit Committee 
and the Board of Directors of ICL approve, for every insurance renewal, that the 
purchase of the policy complies with the terms of the framework transaction and 
with the division of the premium for the common level between the ICL Group 
and the Israel Corp. Group  

 The proposed amendment is to Section 1.2 of the above resolution. 
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3. Approvals 

The proposed resolutions were adopted by the Audit Committee at its meeting on 17 
August, 2008 and by the Board of Directors at its meeting on 19 August, 2008, 
including the continued division between ICL and Israel Corporation of the liability to 
pay the premium for the common layer, all as described in Section 2 of the resolution, 
above.  
 

4. Notice of convening a general meeting, the majority required at the meeting and 
the date for determining eligibility of the shareholders to vote at the meeting 

4.1 Notice is hereby given that on Monday, 10 November, 2008 at 09:00, a general 
meeting of the shareholders of ICL will convene in ICL's offices at 23 Aranha 
Street, Millennium Tower, Tel Aviv. The agenda of the meeting is the adoption 
of the resolution set out above.  

4.2 The majority required at the meeting: 

 The majority required at the special general meeting (including an adjourned 
meeting, if declared) for the subject on the agenda today, is a majority of the 
votes of the shareholders who are present, in person or by proxy, who are 
entitled to attend the meeting, without taking abstentions into account.  

4.3 The right to vote: 

 A shareholder may appoint a proxy, who can attend and vote on its behalf at the 
special general meeting, as provided in the Company's Articles of Association. 
The proxy letters should be deposited with the Company Secretary at the 
registered office of the Company, at least 48 hours prior to the time set for the 
meeting or the adjourned meeting. 

4.4 The date of record for the eligibility of a Company shareholder to vote at the 
special general meeting, as provided in Section 182 of the Companies Law, 
5759-1999, is Sunday. 26 October, 2008, at the close of trading on Tel Aviv 
Stock Exchange Ltd. ("the Date of Record"). 

4.5 Under the Companies (Proof of ownership of a share for voting at the general 
meeting) Regulations, 5760-2000 ("the Proof of Ownership Regulations"), a 
shareholder against whose name a share is registered with a member of the Tel 
Aviv Stock Exchange Ltd. and that share is included among the shares of the 
Company that are registered in the Register of Shareholders in the name of a 
nominees company, and who wishes to vote at the general meeting, must submit 
to the Company confirmation from the member of the stock exchange with 
whom his right to a share is registered, concerning his ownership of the share on 
the Date of Record, on the form that appears in the Addendum to the Proof of 
Ownership Regulations.  

4.6 Quorum and adjourned meeting: 

 A quorum is constituted when there are present, in person or by proxy, at least 
two members who together hold more than 50% of the issued shares that grant a 
voting right in the Company. If after the elapse of half an hour from the time set 
for the meeting, a quorum is not present, the general meeting will be adjourned 
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to the same day of the following week, at the same time and in the same place. If 
a quorum is not present at the adjourned meeting with half an hour from the time 
set for the meeting – then two members with voting rights who are present, 
themselves or by proxy, and who hold at least one third of the issued share 
capital of the Company, will constitute a quorum.  

4.7 Review: 

 Any document related to the proposed resolution and open for review by the 
shareholders, can be reviewed in the office of the General Counsel and 
Company Secretary, Adv. Aner Berger, at the registered office of the Company, 
the address of which appears at the beginning of this report, Sunday – Thursday 
during normal working hours, by appointment (tel: 03-6844412). 

 
 
 

  Yours sincerely, 
 

  
 
   Aner Berger, Adv. 
  General Counsel and Company Secretary  
 


