ISRAEL CHEMICALS LTD.
NOTICE OF
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that an Extraordinary General Meeting of Sharcholders (the “Meeting”)
of Israel Chemicals Ltd. (the “Company’’) will be held on Monday, June 29, 2015, at 10:00 a.m. (Israel
time), at the offices of the Company, Millennium Tower, 23 Aranha Street, 22" Floor, Tel Aviv, Israel,
for the following purposes:

(1) approval of an equity compensation grant to our Chief Executive Officer, Mr. Stefan
Borgas; and

(2) approval of compensation of our Executive Chairman of the Board, Mr. Nir Gilad.

Shareholders of record at the close of business on May 26, 2015 (the “Record Date™) are
entitled to notice of, and to vote at, the Meeting. All shareholders are cordially invited to attend the
Meeting in person.

Shareholders who are unable to attend the Meeting in person are requested to complete, date
and sign the enclosed form of proxy and to return it promptly in the pre-addressed envelope provided.
No postage is required if mailed in the United States.

If your shares are held in a stock brokerage account or by a bank or other holder of record (other
than through a member of the Tel Aviv Stock Exchange (“TASE”)), you are considered the beneficial
owner of shares held in “street name.” The street name holder will provide you with instructions that
you must follow in order to have your shares voted.

If your shares are held through a member of the TASE, you should deliver or mail (via
registered mail) your completed Hebrew written ballot (in the form filed by the Company via MAGNA,
the online platform of the Israel Securities Authority) to the offices of the Company at the address set
forth above, Attention: Lisa Haimovitz, Vice President, Global General Counsel and Corporate
Secretary, together with a proof of ownership (ishur baalut), as of the Record Date, issued by that
member of the TASE.

By Order of the Board of Directors,

Lisa Haimovitz
Vice President, Global General Counsel and
Corporate Secretary

Dated: May 25, 2015



ISRAEL CHEMICALS LTD.
PROXY STATEMENT

This Proxy Statement is furnished to the holders of Ordinary Shares, par value NIS 1.00 per
share (the “Ordinary Shares”), of Isracl Chemicals Ltd. (the “Company”) in connection with the
solicitation by the Board of Directors of the Company (the “Board of Directors™), of proxies for use at
an Extraordinary General Meeting of Shareholders (the “Meeting”), or at any adjournment thereof,
pursuant to the accompanying Notice of an Extraordinary General Meeting of Shareholders. The Meeting
will be held on Monday, June 29, 2015, at 10:00 a.m. (Israel time), at the offices of the Company,
Millennium Tower, 23 Aranha Street, 22" Floor, Tel Aviv, Israel.

The agenda of the Meeting will be as follows:

(1) approval of an equity compensation grant to our Chief Executive Officer, Mr. Stefan
Borgas; and

(2) approval of compensation of our Executive Chairman of the Board, Mr. Nir Gilad.

The Company currently is not aware of any other matters that will come before the Meeting.
Any shareholder of the Company who intends to present a proposal at the Extraordinary General
Meeting of Shareholders must satisfy the requirements of the Israeli Companies Law, 5759-1999 (the
“Companies Law™). Under the Companies Law, shareholders who severally or jointly hold at least
1% of the Company’s outstanding voting rights are entitled to request that the Board of Directors
include a proposal in a shareholders meeting, provided that such proposal is appropriate for
consideration by shareholders at such meeting. Such shareholders may present proposals for
consideration at the Meeting by submitting their proposals in writing to our Corporate Secretary at the
following address: Millennium Tower, 23 Aranha Street, P.O. Box 20245, Tel Aviv, 61202 Israel,
Attn.: Corporate Secretary. For a shareholder proposal to be considered for inclusion in the Meeting,
our Corporate Secretary must receive the written proposal no later than June 1, 2015.

A form of proxy for use at the Meeting is enclosed. Unless otherwise indicated on the form of
proxy, Ordinary Shares represented by any proxy in the enclosed form will be voted in favor of all the
matters to be presented at the Meeting, as described above. To be valid, a proxy must be properly
executed and received by the Company not less than 72 hours prior to the time scheduled for the Meeting,
unless a shorter period is determined by the chairman of the Meeting.

If a shareholder’s shares are held through a member of the Tel Aviv Stock Exchange (“TASE”),
such shareholder should deliver or mail (via registered mail) his, her or its completed Hebrew written
ballot (in the form filed by the Company via MAGNA, the online platform of the Israel Securities
Authority (the “ISA”)) to the offices of the Company not less than 72 hours prior to the time schedule
for the Meeting, unless a shorter period is determined by the chairman of the Meeting, at the address set
forth above, Attention: Lisa Haimovitz, Vice President, Global General Counsel and Corporate
Secretary, together with a proof of ownership (ishur baalut), as of the Record Date, issued by that
member of the TASE.

Shareholders may revoke the authority granted by their execution of proxies by delivering to the
Company a written notice of revocation or duly executed proxy bearing a later date, provided such
revocation notice or later-dated proxy is received at least 48 hours before the Meeting, or by voting in
person at the Meeting. On all matters considered at the Meeting, abstentions and broker non-votes will be
treated as neither a vote “for” nor “against” the matter, although they will be counted in determining
whether a quorum is present.

Proxies for use at the Meeting are being solicited by the Board of Directors of the Company.
Only shareholders of record at the close of business on May 26, 2015 (the “Record Date”) will be
entitled to vote at the Meeting. Proxies are being mailed to shareholders on or about June 1, 2015 and will
be solicited mainly by mail. However, certain officers, directors, employees and agents of the Company,
none of whom will receive additional compensation therefor, may solicit proxies by telephone, e-mail or
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other personal contact. The Company will bear the cost for the solicitation of the proxies, including
postage, printing and handling, and will reimburse the reasonable expenses of brokerage firms and others
for forwarding material to beneficial owners of Ordinary Shares.

On May 25, 2015, 1,271,515,311 Ordinary Shares were outstanding. Subject to the voting
restrictions described below, each Ordinary Share is entitled to one vote upon each of the matters to be
presented at the Meeting. Two or more shareholders holding in the aggregate more than 50% of the
outstanding voting power in the Company, present in person or by proxy and entitled to vote, will
constitute a quorum at the Meeting. If within half an hour from the time scheduled for the Meeting, a
guorum is not present, the Meeting shall be adjourned to the same day in the next week, at the same time
and place. If a quorum is not present within half an hour from the time scheduled for the adjourned
meeting, then two shareholders with voting rights, who hold at least one-third of the Company’s issued
share capital, who are present, in person or by proxy, shall be a quorum and be permitted to discuss and
decide on the issues for which the Meeting was convened.

Joint holders of shares should take note that, pursuant to Article 75 of the Articles of
Association of the Company, the vote of the most senior of such joint holders who tenders a vote, in
person or by proxy, will be accepted to the exclusion of the vote(s) of the other joint holder(s). For this
purpose, seniority will be determined by the order in which the names stand in the Company’s
Shareholders Register.

PRINCIPAL ORDINARY SHAREHOLDERS

The following table presents as of May 25, 2015 (unless otherwise noted below) the
beneficial ownership of our Ordinary Shares by each person who is known by us to be the beneficial
owner of 5% or more of our outstanding Ordinary Shares. The data presented is based on information
provided to us by the holders or disclosed in public regulatory filings.

Ordinary Shares
Beneficially Owned"
Shareholder Number Perentage
Israel Corporation Ltd.” 587,055,812 46.17 %
PotashCorp Agricultural Cooperative Society Ltd.”’ 176,088,630 13.85 %

(1) The percentages shown are based on 1,271,515,311 Ordinary Shares issued and outstanding as of May 25,
2015 (after excluding shares held by us or our subsidiaries).

(2) Our controlling shareholder is Israel Corporation Ltd. (“Israel Corporation”), a public company listed for
trading on the TASE. Based on the information we received from lIsrael Corporation, Millennium
Investments Elad Ltd. (“Millennium™) and Mr. Idan Ofer are considered as controlling shareholders jointly
of Israel Corporation, for purposes of the Israeli Securities Law (both Millennium and Mr. Ofer hold shares
in Israel Corporation directly, and Idan Ofer serves as a director of Millennium and has an indirect interest
in it as a beneficiary of a trust that has indirect control of Millennium). Millennium holds approximately
46.94% of the share capital in Israel Corporation. To the best of our knowledge, as of March 20 2015,
Millennium is held by Mashat Investments Ltd. (“Mashat”), and by XT Investments Ltd. (“XT
Investments”), with 80% and 20% holdings, respectively. Mashat is a private company, wholly owned by
a Dutch company Ansonia Holdings B.V. (“Ansonia”). Ansonia is a wholly-owned subsidiary of Jelany
Corporation N.V. (registered in Curacao), which is a wholly owned subsidiary of the Liberian company
Court Investments Ltd. (“Court”). Court is wholly owned by a foreign discretionary trust of which
Mr. Idan Ofer is a beneficiary. XT Investments, which directly holds approximately 1.24% of the share
capital in Israel Corporation, is a shareholder in Millennium, as stated. Also, to the best of our knowledge,
as of March 20 2015, XT Investments is a private company, wholly owned by XT Holdings Ltd. (“XT
Holdings™), a private company whose ordinary shares are held in equal shares by Orona Investments Ltd.
(which is indirectly controlled by Mr. Ehud Angel) and by Lynav Holdings Ltd., a company that is
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controlled by a foreign discretionary trust of which Mr. Idan Ofer is a prime beneficiary. Among other
things, Mr. Ehud Angel holds a special share that gives him, inter alia, under certain limitations and for
certain issues, an additional vote on the Board of Directors of XT Holdings. In addition, Kirby
Enterprises Inc., which is indirectly held by a foreign discretionary trust that holds Mashat in which, as
stated, Mr. Idan Ofer is the beneficiary, holds approximately 0.74% of the share capital of Israel
Corporation. Furthermore, Mr. Idan Ofer holds directly approximately 3.85% of the share capital of Israel
Corporation.

On September 24, 2014, we listed our ordinary shares on the NYSE in connection with the initial public
offering of our shares. The offering, including the subsequent option exercise, included 42,222,942 of our
Ordinary Shares sold by Israel Corporation and 23,951,015 of our Ordinary Shares sold by certain forward
counterparties. Immediately following the offering, Israel Corporation had voting rights with respect to
approximately 46.18% of our outstanding Ordinary Shares (after excluding shares held by us or our
subsidiaries). Even though Israel Corporation has less than 50% of our Ordinary Shares, it still has a major
impact on the General Meeting of Shareholders and will de facto have the power to appoint directors and
have a strong influence upon the composition of our Board of Directors.

As of March 20, 2015, 353 million Ordinary Shares have been pledged by Israel Corporation to secure
certain liabilities, almost entirely comprised of margin loans with an aggregate outstanding principal
amount of $1,035 million.

PotashCorp Agricultural Cooperative Society Ltd. is an Israeli subsidiary of Potash Corporation of
Saskatchewan Inc., a Canadian corporation whose shares are listed for trading on the Toronto Stock
Exchange and the NYSE.



PROPOSALS

Item 1 — Approval of an Equity Compensation Grant to our Chief Executive Officer, Mr. Stefan
Borgas

It is proposed to approve an issuance to our Chief Executive Officer, Mr. Stefan Borgas, for
no consideration, of a one-time annual grant of non-marketable options exercisable into 530,356
Ordinary Shares (the “Options”) and 89,574 restricted Ordinary Shares (the “Restricted Shares”).
Subject to shareholder approval and certain regulatory approvals and/or filings, the grant will be made
as soon as practicable after the Meeting. On May 10, 2015, our Compensation Committee and, on
May 12, 2015, our Board of Directors approved the equity compensation grant described in this Item
1, which terms are in compliance with the terms and conditions set forth in the Company’s
Compensation Policy for Office Holders (the “Compensation Policy”), subject to shareholder
approval of this Item 1. The grant to Mr. Borgas is part of ICL group’s equity grant to 550 of its
senior managers and employees (the “May 2015 Grant”).

The Ordinary Shares that will be issuable upon exercise of the Options to be issued to Mr.
Borgas, as of the date of this Proxy Statement, constitute approximately 0.04% of the issued and
outstanding share capital of the Company and approximately 0.04% of the voting rights
(approximately 0.04% of the issued and outstanding share capital of the Company and approximately
0.04% of the voting rights, on a fully diluted basis)." The Restricted Shares to be issued to Mr. Borgas
constitute approximately 0.007% of the issued and outstanding share capital of the Company and
approximately 0.007% of the voting rights (approximately 0.007% of the issued and outstanding share
capital of the Company and approximately 0.007% of the voting rights, on a fully diluted basis). The
economic value of the grant as of the date of the approval of the Board of Directors was $1,249,351,
of which one-half is attributable to the Options (calculated based on the financial opinion of external
consultants on the basis of a binomial model) and one-half to the Restricted Shares. According to our
Compensation Policy, the maximum value of an annual equity grant to the CEO is 200% of base
salary, which in this case would be $2,530,320.

The Options and the Restricted Shares are governed by our Equity Compensation Plan (2014)
(the “Plan”), subject to vesting in three equal annual tranches, with one-third of the number of
Options and Restricted Shares vesting at the end of 12 months from date of grant, one-third at the end
of 24 months from the date of grant, and one-third at the end of 36 months from the date of grant. The
first two-thirds of the number of Options that vest will be exercisable until the end of 36 months from
date of grant, and the final one-third of the number of Options that vest will be exercisable until the
end of 48 months from date of grant, all subject to the vesting schedule set forth above. The Options
and the Restricted Shares will be issued pursuant to the capital gains route under Section 102 of the
Israeli Income Tax Ordinance [New Version], 1961, which among other things, conditions the
applicable tax benefits upon the Options (or Ordinary Shares issued upon exercise thereof) and the
Restricted Shares being held by a trustee for two years after the date of grant.

Vesting of the Options and Restricted Shares would fully accelerate if the holder thereof is no
longer employed by the Company and such termination of the employment relationship is (i) within
180 days following a change of control of the Company (not including if such termination was due to
dismissal under circumstances which, in the Company’s opinion, confers on the Company the right,
under law, to dismiss the holder without severance pay, including the carrying out of criminal
offenses and breach of fiduciary duties (“Cause”)), (ii) the result of such holder’s death, disability or
is in accordance with an early retirement plan, or (iii) in the event such holder’s age plus his years’ of
service to the Company equal 75 or more (not in the event of termination for Cause). Subject to the
provisions of the Plan, in the event of termination of employment for any reason not described above,

! The number of Ordinary Shares actually issued upon the exercise of Options may be lower if
the Company decides to exercise its right, upon the exercise of Options, to issue or transfer
Ordinary Shares to Mr. Borgas only at the value of the benefit.
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the holder shall be entitled to exercise only the vested portion of its Options and Restricted Shares.
The remainder of the Options and Restricted Shares shall expire upon termination of employment.

Until vested, the Restricted Shares will not be transferable and will be held by the trustee.
Any dividends or other distribution paid in respect of unvested Restricted Shares will be held in trust
by the trustee until such shares have vested. The voting rights in respect of unvested Restricted Shares
will be exercised by the trustee.

The exercise price of the Options is NIS 27.76 (which, for convenience purposes only, is
approximately equal to $7.19 based on the exchange rate between the NIS and the U.S. dollar, as
published by the Bank of Israel on May 12, 2015), which is equal to the 30-day average closing price
per share of the Ordinary Shares on the TASE during the 30 trading days preceding the approval of
our Board of Directors, subject to adjustment in accordance with the Israeli Consumer Price Index. In
accordance with the Plan, the Board of Directors has determined that the holder of the Restricted
Shares will not pay the par value of the Restricted Shares upon the granting thereof and that the
Company will capitalize a portion of its profits into share capital in an amount equal to the par value,
all in accordance with Section 304 of the Companies Law.

The Company will be entitled, in its sole discretion, to issue a smaller number of shares upon
the exercise of the Options, in lieu of payment of the exercise price, pursuant to a customary ‘“net
exercise” exercise formula.

The terms of the Options will be subject to adjustment for capitalization events, rights
offerings and cash dividends. The Options and the Restricted Shares will be subject to the conditions
of the 2014 Plan, which is described in more detail in the Outline of an Offer of Securities to
Employees, filed by the Company on August 20, 2014 via MAGNA, an English translation of which
is available on our website at www.icl-group.com under “Investors—Reports—Immediate Reports”
(the “Outline”), and as updated by the description set forth in this Proxy Statement. In the event of a
contradiction between the terms set forth in the Outline and the terms set forth in this Proxy
Statement, the terms set forth in this Proxy Statement shall prevail. The Company plans to file a
Registration Statement on Form S-8 to register the Ordinary Shares underlying the Options and
Restricted Shares to be granted in the May 2015 Grant, including the grant to Mr. Borgas.

Required Approval

Pursuant to the Companies Law, the approval of this resolution requires the affirmative vote
of a majority of the shares present, in person or by proxy, and voting on the matter, provided that
either (i) at least a majority of the shares of non-controlling shareholders and shareholders who do not
have a personal interest in the resolution are voted in favor thereof or (ii) the total number of shares of
non-controlling shareholders and of shareholders who do not have a personal interest in the resolution
who voted against it does not exceed two percent of the outstanding voting power in the Company.
According to the Companies Law, even if the shareholders do not approve this compensation matter,
the Compensation Committee and the Board of Directors may thereafter approve it, provided that they
have determined based on detailed reasoning and a re-evaluation of the matter, that the proposed
compensation is in the best interests of the Company despite the opposition of the shareholders.

The Companies Law requires that each shareholder voting on this proposal indicate whether
or not the shareholder has such a personal interest. Otherwise, the shareholder is not eligible to vote
on this proposal. According to the Companies Law, a “personal interest” of a shareholder (i) includes
a personal interest of the shareholder and any members of the shareholder’s family, family members
of the shareholder’s spouse, or a spouse of any of the foregoing, or a personal interest of a company
with respect to which the shareholder (or such family member) serves as a director or the CEO, owns
at least 5% of the shares or has the right to appoint a director or the CEO and (ii) excludes an interest
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arising solely from the ownership of our Ordinary Shares. Shareholders who will not attend the
Meeting in person should follow the instructions on the form of proxy card or form of written ballot,
as applicable, to indicate whether or not they have a personal interest in this matter.

Israel Corporation is the Company’s controlling shareholder. Since it is highly unlikely that any
of the Company’s public shareholders is a controlling shareholder of the Company or has a personal
interest in this matter, and to avoid confusion, the enclosed form of proxy includes a certification that you
are not a controlling shareholder and do not have a personal interest in this matter. If you are unable to
make this certification, please contact the Company's Global General Counsel for guidance on how to
vote at +972-3-684-4440 or, if you hold your shares in “street name”, please instruct the representative
managing your account to contact us on your behalf. Shareholders who hold their shares through
banks, brokers or other nominees that are members of the TASE should indicate whether or not they
have a personal interest on the form of written ballot that we will file via MAGNA.

Proposed Resolution

It is proposed that at the Meeting the following resolution be adopted:

“RESOLVED, the equity compensation grant to our Chief Executive Officer, Mr.
Stefan Borgas, as described in the Proxy Statement, be, and the same hereby is, approved.”

The Board of Directors recommends a vote FOR approval of the proposed resolution.

Item 2 — Approval of Compensation of our Executive Chairman of the Board, Mr. Nir Gilad

At the Meeting, you will be asked to approve the compensation of Mr. Nir Gilad, who has
served as our Chairman of the Board since January 2008. Until January 7, 2015, Mr. Gilad served as
the President and Chief Executive Officer of Israel Corporation and actively provided services to the
Company by way of the Management Agreement between Israel Corporation and the Company. Since
January 7, 2015, Mr. Gilad has continued to provide services to the Company pursuant to the
amended Management Agreement, as approved by our shareholders at our Extraordinary General
Meeting of Shareholders held on February 26 2015 (the “Amended Management Agreement”).
Pursuant to the terms of the Amended Management Agreement, if the new compensation terms of Mr.
Gilad, as more fully described below, is approved, then commencing from the date of the Meeting, the
annual management fees to be paid by the Company to Israel Corporation will be reduced by
$2,500,000. On May 12, 2015, Mr. Gilad was appointed as our Executive Chairman of the Board, a
role which requires the devotion of 80% of his business hours. He continues to serve as Chairman of
the Boards of Directors of H.L. Management and Consulting (1986) Ltd., IC Green Energy Ltd. and
OPC Rotem Ltd., which are affiliates of Israel Corporation.

Under the Companies Law, the compensation of directors must comply with the company's
compensation policy and requires the approval of the compensation committee, board of directors and
shareholders, in that order. On May 10, 2015, our Compensation Committee and, on May 12, 2015,
our Board of Directors approved the below compensation terms, which are in compliance with the
terms and conditions set forth in the Compensation Policy, subject to shareholder approval of this
Item 2.

Role of Executive Chairman

Our Board of Directors has delineated a clear separation between the roles of our Executive
Chairman and of our CEO. In general, their respective responsibilities operate at two different levels:



° Leading the Board of Directors and interacting with management by the Executive
Chairman; and

. Managing the business by the CEO.
The key responsibilities of each role are presented below:
Nir Gilad — Executive Chairman
Leads the Board of Directors and ensures its effectiveness in:

e Seeing that the Company is managed in a way that serves the shareholders' interest in
successfully operating the business;

e Assuming responsibility for corporate vision and high-level strategy, which includes
approving strategic directions proposed by management and reviewing progress annually;

e Providing the functions required for guidance and oversight; and

e Serving as sounding board in decision-making process regarding major decisions and
execution.

Stefan Borgas — CEO
e Leads the organization and drives long-term results;
e Holds responsibility for formulating and implementing the corporate strategy;
¢ Manages the Company's operations and initiatives and integrates sub-units' efforts; and

o Makes day-to-day operational decisions in line with scope approved by the Board of
Directors.

Proposed Compensation Terms

Annual Base Salary. According to our Compensation Policy, the maximum annual base
salary of the Executive Chairman is $1,000,000°. It is proposed that Mr. Gilad will be paid an annual
base salary of $800,000, payable in equal monthly installments. .

Target Bonus. It is proposed that Mr. Gilad will be entitled to an annual cash bonus based on
the Company's financial performance in the applicable year, as reflected in the applicable annual
audited consolidated financial statements of the Company. His annual bonus will be governed by our
Compensation Policy. Accordingly, in each year, the financial measurements will consist of: (i) net
profit equal to the average net profit for the preceding three years (50%) and (ii) operating profit equal
to the average operating profit for the preceding three years (50%). The bonus payout will include a
minimum threshold performance level, a target performance level and a maximum performance level,
with a linear gradient between the relevant performance levels. Each financial measurement will carry
equal weight in determining the bonus payout.

2 $1,000,000 is the maximum annual base salary for an Executive Chairman that devotes 100%

of his time to the Company. Since Mr. Gilad will devote 80% of his time to the Company, his
maximum annual base salary is $800,000.
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According to our Compensation Policy, the maximum "Target Bonus" of the Executive
Chairman is $1,000,000 per year. It is proposed that Mr. Gilad’s Target Bonus in respect of 2015 will
be $720,000°. For each subsequent year, his Target Bonus will be calculated, in general, according to
the average bonus paid to him in the preceding three calendar years or, until he has served as
Executive Chairman for a period of three years, according to the average bonus paid to him in the
preceding one or two years, as applicable (in each case, prior to any deferral of bonus as described in
our Compensation Policy). The Target Bonus for each year reflects the payout amount for 100%
performance level (i.e., achieving 100% of the financial measurements) in a given year.

With respect to financial measurements in the annual bonus plan, our Compensation Policy
includes a minimum threshold of 60% (under which no bonus will be paid) and a maximum threshold
which will not exceed the lower of (a) 150% of the Target Bonus for such year (i.e., $1,080,000 in
respect of 2015) or (b) 300% of the annual base salary for such year (i.e., $2,400,000 in respect of
2015) (above which the bonus will no longer be increased and will be set at the maximum bonus
payout). Payout between threshold and maximum will be determined by applying a linear calculation.

Other terms and conditions of Mr. Gilad's bonus plan are subject to our Compensation Policy,
including without limitation, the discretion of the Board of Directors to reduce the amount of the
bonus, the conversion of a portion of the cash bonus into equity of the Company (including a
matching grant) and “claw-back” provisions in the event of a restatement of the Company's financial
statements.

Equity Grant. It is proposed that Mr. Gilad will receive a one-time equity grant of Options
exercisable into 404,220 Ordinary Shares and 68,270 Restricted Shares. The remaining terms of the
Options and the Restricted Shares shall be identical to the terms described above in Item 1 with
respect to the equity grant to our Chief Executive Officer, Mr. Stefan Borgas. Subject to shareholder
approval and certain regulatory approvals and/or filings, the grant will be made as soon as practicable
after the Meeting.

The Ordinary Shares that will be issuable upon exercise of the Options to be issued to Mr.
Gilad, as of the date of this Proxy Statement, constitute approximately 0.03% of the issued and
outstanding share capital of the Company and approximately 0.03% of the voting rights
(approximately 0.03% of the issued and outstanding share capital of the Company and approximately
0.03% of the voting rights, on a fully diluted basis).* The Restricted Shares to be issued to Mr. Gilad
constitute approximately 0.005% of the issued and outstanding share capital of the Company and
approximately 0.005% of the voting rights (approximately 0.005% of the issued and outstanding share
capital of the Company and approximately 0.005% of the voting rights, on a fully diluted basis). The
economic value of the grant as of the date of the approval of the Board of Directors was $952,214, of
which one-half is attributable to the Options (calculated based on the financial opinion of external
consultants on the basis of a binomial model) and one-half to the Restricted Shares. According to our
Compensation Policy, the maximum value of an annual equity grant to the Executive Chairman is
180% of base salary, which in this case would be $1,440,000.

Notice Period. Mr. Gilad will be entitled to advance notice of termination of 12 months. Mr.
Gilad will be required to give the Company advance notice of 6 months prior to resigning (such 12-
month or 6-month period, the “Advance Notice Period”). During the Advance Notice Period, Mr.

$1,000,000 is the maximum “Target Bonus”for an Executive Chairman that devotes 100% of
his time to the Company. Since Mr. Gilad will devote 80% of his time to the Company, his
maximum Target Bonus is $800,000.
The number of Ordinary Shares actually issued upon the exercise of Options may be lower if
the Company decides to exercise its right, upon the exercise of Options, to issue or transfer
Ordinary Shares to Mr. Gilad only at the value of the benefit.
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Gilad may be required to continue to work for the Company. During the Advance Notice Period,
employer-employee relations would continue to apply and thus Mr. Gilad would be entitled to all of
his compensation terms, including annual bonus.

Severance. Upon termination, Mr. Gilad will be entitled to a severance payment equal to two
times his last monthly salary multiplied by the number of years that he served as our Executive
Chairman.

Other Benefits. Mr. Gilad will be entitled to all other cash and non-cash benefits payable to
senior executives of the Company pursuant to our policies in effect from time to time, including but
not limited to, pension, study fund, disability insurance, welfare basket, holiday gifts, 22 vacation
days, cell phone and company car.

Reasons for the Proposal

For the past seven years, Mr. Gilad has played a key leadership role in ICL as our Chairman
of the Board. During this period, he devoted approximately 50% of his working hours to the affairs of
the Company in the form of management services under the Management Agreement between Israel
Corporation and the Company. As described above, as Executive Chairman, Mr. Gilad will increase
his commitment to ICL to 80% of his working time and assume responsibility for significant areas. It
is noted that, pursuant to the terms of the Amended Management Agreement, if the new compensation
terms of Mr. Gilad, as more fully described above, is approved, then commencing from the date of the
Meeting the annual management fees to be paid by the Company to Israel Corporation will be reduced
by $2,500,000. All compensation terms described above are in accordance with the Compensation
Policy.

The Compensation Committee and Board of Directors commissioned a leading international
consulting firm, which prepared a report on the terms of compensation of active chairmen of the
boards in U.S. peer companies, as defined in the Company's Compensation Policy®. The proposed
compensation of Mr. Gilad is slightly lower that the mid-point of the range provided in the report.

The Compensation Committee and Board of Directors noted in their approval the importance
of ensuring Mr. Gilad's continued leadership at the Company, given its scope and complexity, the
challenging business and regulatory environment of the Company and the impressive knowledge,
experience, skills and track record of Mr. Gilad. In particular, they noted that the purpose of the
proposed bonus plan and equity grant is to motivate Mr. Gilad to seek to enhance long-term
shareholder value by aligning his interests with those of our shareholders. In light of all of the above,
the Compensation Committee and Board of Directors stated that the proposed compensation of Mr.
Gilad is in the best interests of the Company and our shareholders.

Required Approval

A controlling shareholder has a personal interest in the compensation of Mr. Gilad. As a
result, pursuant to the Companies Law, the approval of the compensation of Mr. Gilad requires the
affirmative vote of a majority of the shares present, in person or by proxy, and voting on the matter,
provided that either (i) at least a majority of the shares of non-controlling shareholders and
shareholders who do not have a personal interest in the resolution are voted in favor thereof or (ii) the
total number of shares of non-controlling shareholders and of shareholders who do not have a
personal interest in the resolution who voted against it does not exceed two percent of the outstanding
voting power in the Company. The Companies Law requires that each shareholder voting on this
proposal indicate whether or not the shareholder has such a personal interest. Otherwise, the
shareholder is not eligible to vote on this proposal. See Item 1 under “Required Approval” for a

Note than an equivalent position is not customary in such peer companies.
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discussion of personal interests and voting procedures.

Proposed Resolution

It is proposed that at the Meeting the following resolution be adopted:

“RESOLVED, that the compensation terms of our Executive Chairman, Mr. Nir Gilad, all as
described in Item 2 of the Proxy Statement, be, and the same hereby are, approved.”

The Board of Directors recommends a vote FOR approval of the proposed resolution.

POSITION STATEMENTS

In accordance with the Companies Law and regulations promulgated thereunder, any shareholder
of the Company may submit to the Company a position statement on its behalf, expressing its position on
an item on the agenda of the Meeting to Millennium Tower, 23 Aranha Street, P.O. Box 20245, Tel Aviv,
61202 Israel, Attn.: Corporate Secretary, no later than June 5, 2015. Any position statement received will
be submitted on a Form 6-K with the SEC and the ISA.

UPDATES

If we determine that an update is required for an item on the agenda, we will publish such
update by way of issuing a press release and submitting a Form 6-K to the SEC and the ISA.

By Order of the Board of Directors,

Lisa Haimowitz
Vice President, Global General Counsel
and Corporate Secretary

Dated: May 25, 2015

11



(713NN”) 1783 INIYSY D90
191N YY HTNIN NOYONY 9Vvpa Hyaxn ano

PYNA PN
(79N N7) 1Y HRIVYD DYDY : NN DV

NOYONN) NIANN DY NN DY HY NTNYNH 1YY NYON : NDIIY DIPHN TNIND ,NYYON NHONND N
(r5Y9an

,23 NOYIN 2NN ,7MI12NN YTIVNI (ORI DY) 10: 00 Nywa ;2015 %392 29 ,7a DPA TN Y9N NOONN
DYPN IMNI L2015 %912 6 ,/a DY DPPNN NN ,NPONN INTN DN .DAN-9N ,(22 MP) OMNHN Y TN
YWY NMND

: IYAND AND NYNNIND YIANND 1N DY IWN,DVD ITD DYY DINYNND VIV

D)2 19V I ,173NN H7939Y NN DN INSPHN NN 3.1

NOD 172NN DY NIMON MDA NMIN 19) INDND DIV KD TPNIIN 2N NRIPN TUND Y8 IN
25 D2 NHANN NNDIOYW Proxy Statement-1 ©XOMANN DININA DON ,MI1aND 97505 ,NNINN
L(MA9YONRN PN NYTY) (PON NN NT NYIANN AN IWNR) 1PHHIN NOOONN 1D 2015 ONN2

TY9) 923 99 ,1792N0 1PNVPIT VY ONN 91N MAIY) DN PN 3.2

DY XD TPNIIX AND NRSPN DY TIT2 M) 172NN YPNOPPT 7P DN TWURD Y8 N
NPT NITA OVNNN OININA DO L(NNNN ROY ,NIINN DY NIMON M NN D) INONY
.OONN

: MYXINN MVLINNN YW NDNN NDN 0N POYD 1NNV MYV DIPNKN

,172NN > TIVN 0PN ITO HYY MOLINNN DY RXINN JNDNY NONRN T NIT DY RXINN NONA YD 1N
D991 ,03-6844440 512 NH2ANN MDD DY YNIN DINN INND ,IAN-DN ,0MDMI1 71N 23 NYIN 2IN2
JP555N NYYORN OPY TY RV, MONPNN NTIAYD MIYWA /N TY /R

,N2NN PIND 88 PYDA YMYNWNI N THRYN MYTIND NYANNN ANI2 ,NPONRN NIOT NMTL PYY 1) ,)9-1D
SV VITVPND INNY TIY M MY DV NNANN NN ,MHN1PNY D35 (7MHaND PN 1999-0Iwnn
(PN 12 Yo LNIND) ("NENAN) N7Y1 DIAN-DNA TIY MM NONIN

: D110 70 HYY DINWNI NPHYON NAYONI NIVINNDN NYAPY WIITH N

Y2 MNP HHON DM A N OPN ATOD 3 PYDI MOLNINN MOINNNN NNNR DD NYIRD YITIN N
T252),003)070 MNP NN NIYNI XD 27,12 HWOIANM YIANND DINWIN DDIN NOONI DXNINN NMINN
:TIONND TN DOPIOY

IN NN NVIDYN Y DPNY NPIND MDY MNP YD1 2171995 MOHON NOONI 1N MNP PHNI (N)
DIMINND NMNN DY DY MNPN Y9I 1102 ; NYANNA DXINNYNIN ,NOINNN TNYINRI SYON PNY OOYI
; DWININ MNP PNIVYNI INIY XD

NY OV NV DY MDY XD DOYY (X)) MWN NPT DX NNIND NMND MDY 29PN OXTINNN MNP O (3)
.172N2 NYIAXNN DT 59N (2%) ONINN

TPINNDY DININN NTYY OIXRYI OPN T 3.1 PYDI NVNMIN NVINNY DN YD N 5 PYDA NNINRD GN DY
,NMYINRD NTINN NYOHON NOONN DN D) PYD ININT NIND INSPN IWND ,0XTNPN DMIPNI N PNVPPTN
YTNN NTY INNRD ,0O00N90 DOPIN) TID> DY T 5Y HOONN PNVPPTN MPINKD JINND NTYNY 720N

5957 NOPONRD MITHNN NN ,INYN P2 ,NNI 11T NN INNPNA

DWIN Y 7373 VTN

910 YW MOYNNN DY TWUPA NPT IV NIT19D IN D11P 1POY DY NEPIN AT AYaNH AN YV »WN PN
NYY 5 53,9039 NP ON ,MVINTIN NP MM MNNY DIPN 1) ,MIAND PIN 39-9Y YT 090
P332 INPALN RIAN NI ,NMNN NN IND XY IN/ MR NPT HY NY191 IN DR 190



-2-

T NN NITHIND M TOM WPWHRY AWNI YIANNT DRN HNIIP0D DIPN DT NYIASN N DY NWN PN N8P )0
-V’OVYN ,(NPHYDI NAPONI NONIN NIAN MANNWYN) (293 MANP) DMDIN OIMIPY DY MPYaN NIPNY 1 Mpna
.1994-173wN1N , NMNNNIA MOMYN MYPYN PIN2 INIYAWNII NNNID MM MYPYND )P 91N N ,2009

: DYANNN AN 9PN

MYSNNI M27D) NIIND N¥MN NIN DN DINAN DXIN0NN 1Y 19N DX 77 9PN 7P NYASNN AN39
;YA T 295 MYV (72) DPNW) DYV TY (DI INYT

1919 13 PYD NNT) MOYA NMEON - 'DIWT XY N Hya

MTIRNN DTN IN PIIT,NT NTIYN DI - *D1w nvan bya
PN 0N 7 DT PYO MINY ONNNA NN XYW Nyasn ans

YTIVND ,PON DX9INNN DXINDNM NYANNN 2N WD 12 TVINN NN PIIRSNDNN TN DY PIYD
.Mann

JOYI0VNRN MYNNNI HYANH NIVIARND NN N9aNN

: DTIY MYTIN NYANNN 2AND NIPDNI NIIND WN

.6107025 22AN-511 , 01901 9T ,23 NI 21N ,(N72NN MPRN >PY) 17NN >TIWN

: TMND IOV YT-YY NIANT DTHY MYTIN DINSHNY NINND TNINN

12015003 5,1 DY Y 111N ,yIPN TYIN IR D1 (10) NIWY Ty

: DTHYN MYNIND WPNVPITN NINN NNNNND NWINND TN

Y9591 NOYONN DI TN 239D DY (12) IWY-DIWN ININY KY

: DTAYN MYTIN NYIANNN 22N 0N OMNINNY VITVIINA MINNK MAIND

; http://www.magna.isa.gov.il : (»A891H 9NN) TIY N1V MY DV NNONN INN
.http://maya.tase.co.il : N©2N HY VITVINRN INN

NN IMYSNINIY NDNIAN 92NN MHOYAN NN DX DIPY ONOT ,NDNA 92N HIN MNIVI PRPINY NN Hya
NYPA NN UPX2 DN, 7202 MYWN T NN NYN DX INITL IN NDNIN 2N DY §I02 ,PNMNI NN
.DNDN T M NIVND YR NN DT PIYD

DTRYN MYTINM NYANNN AN NDND MNP ,NNNN RI2 MMIVPIN INITA HAPY INIT DIV XD NN Hya
920D WTIN 19 ON NONX ,PNMNI PXINN NI IMYSNNIY NDNAN TN NNRD ,NNONN NN (MN1NY HI5)
; DUN NMNN INITA NYANN AN HAPD PN RXINY IX NN DPNYIP DAPY 1PINYN NI PR D NONAN

TRV MYIN NYIAP PRYY 0 DINN NYIANN 22N PV INYTIN

NYIANNN NMDT DI TON INY IN (5%) DIMINX NYINN INNNT MNYIWI NI PXINNT INY N THNR NN Hya
,172N2 VXYY DY YA MPINI IPRY NYIAXNN NMDT Y TO TINN NN MW P1INNY M 19),172Nna
DD INND INYLN MDY MYSNINID IN INNY ONDT L(7AVIHY J¥ar) NIaNn PIND 268 yoa INITHND
Y2N52 ,MOIPNRN NTIAYN MYYA (DY 9 PYDI PINND MYNY) NIANN DY NTIVN POYD ,1DD5N NIONN

.2005-1"OWNN ,(NTRY MYTIN 2N22 NYANN) MIANN NNPND 10 MPNL VNI NYANNN

MY NI 63,575,766 : NN NIANA NYIAXNN NIMDT D TON (5%) DXNINNX NYINN INNNN NMNN NND
72909 H317) 11NN DY NNX D5 ) TV N7Y 1 N1

NVYWY HY2 YA MPIN PRY NN NYIANNT MMDT U TON (5%) DIVINX NYIHNIN INNNN NPIND NIND
MO0 NN 34,204,092 : 1N

.10

11

12

.13

.14

.15

.DMIYID N92NN DY YY NINN YI¥2 DWINI NIMIYIN NPIND P2 MITI) NPIN INMINI DDA 92N YN NPIN MMV INMDIOW )
PINN XYY DYWINI DIV MNN HYa



-3-

DY YNID 1T NYIAND 2ND DIV TYI INRD ,THIRYI RN NI2NN ,MIIND PIN MIXMND 99D OXNNA
SYY MOLDNNN DY WP NTHRY MYTIN DOIANND NPIYY 197 ,(NYN NODIN MIID) DN IT0 SYyw MOLONNA
172NN XMPTI DN PO PN 1N ,NTHRY MYTIN N1NDINN IN/ NN DMPY WMDY DI .0PN 10

89NN NN DXOVIVN

INNA NIAND OT-DY DOND 0PN ITO SYW MOLYNNA DMPY MIAPYA YITOY DI JPnn Nyasn and
25 PYDI DOVLNAMIN DXTYIND IO INMNY XY NN ,NNND MOLONNL DMPYN DIDIO DY T22 T2 NN
.2000-D7vnN ,(MN2X 172N ND NYONI Y5 NPON DY NYTIN NYTIN) MIINN NNPND

.16

LNt YN AN3 Y %IVN 1PN 01N 970 TYY DINUNN 235 1NYAN J9IN NN 1985 NI ya




-4-

(”7N93nN”7) 1977¥2 INIYIY 09190
193NN YV NN NOYONY WP NYa¥n and

2NV PoN

(7n9ann”) N7ya DY DM : NI1AND DY

,6107025 2>AN-D1N , 0120 DTN ,23 NIIN 1IN ,NI1INN XTIVA : (DYANNN 2AND MV NIDNY) NIIND WN
172NN TP OITH

52-002783-0 : DI2NN 1991

913 6 /2 DPA DYPNN NN ,NPONN INTN DX L(ONIW W) 10: 00 Nywa ,2015 %12 29 /2 DY : DYOND TN
YW NN DIPN IMNT 2015

DTNPN YYD NYON : NPORND N

20155802 26 ) DY : Y2IPD TWINN

: INN Hya 99

-nomnbyaoy .1

- Nt H99N

- TPONRIY MNT NTIVN NMINN YYD PR ONX
- 1997 7991

- XY MY APTIN

-1y 9pna

- THIND NN NYINN YY1 DN
- TIND 19010

2

- MTDHRNNN NNTN

$NYASNN N

N9UN XY NHN ONXN NVY Hya NN ONN Smyasnn 1N 01N 910 HYY XYNH NV 701
WIPYUN” AUNIIN N9 | SWIN 193 DY IN N9ana 910 YyY
() rrom (v “nvsnna 9°y0) ;”’ﬂ
N Pona
N9 o N9 iy |y | | v : anab
nYaNnn
.1172NN 979395 NN DIN NRNYPN TWUND 3.1
0ONNN D1MNN MIAID) S1NNN NN IWND 3.2

M3AND PNVPPT I

MOV NN PNPY P PN Y NIYANA AN -(MIINND PINY (19177 PYD 395) 1O TN MYNONI NN DXPINN NI Y9y
YTIRNA ATIWI/NOVT/MNTN NTIVA DI NN PR NYANIN AN -N12NN YV NPINN Y1 DWINI DIPIYIN DI 19¥15

:(P0MYIVY 533) NPT MNN MTIN DOV

NN

L2902 X1 KXY INYANN 0797 X9 7397 10O IR DT NV RO NOW NN Hya
()37 9P¥02 NT N NITHIND - 7H9%92 NIWN KW 1IN NXIAN KXY INYIAND 09 NI 7197 DWW IN T NV NI XYW Ny Hya

TIND

YANNN MYINAND AVN N0 ONX

MONNVYN) (919 MAP) O1DINS DXMPY DY MIPXAN NNPNY 1 MPNI NTITIND — M40 WPWNY ; 1968-N7IOWNN ,TIY M) PiNd
MOMYN MYPYN 7IN2 INMYHNYNI ,NNNNIT MAMYN MYPYNY 1IP 5N 3191 ,2009-070wNn ,(1PYYD NPONI NN NN
.1994-T1wnn NN

.1VNY 795 TYPNHN OIPNI VIS
.NVNY T2V TYPHN DIPHNI VIS







	GS-ICL Proxy Statement (June 2015 EGM)-#2040012 v30
	כתב הצבעה

		2015-05-25T20:50:26+0000
	Not specified




