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Chapter 3

The securities are being offered solely in Israel to residents of Israel. The securities
have not been registered with the United States Securities and Exchange Commission
(“U.S. SEC”) and are not being offered in the United States or to U.S. persons.

3.1 General

As used in this Shelf Prospectus and any supplemental Shelf Offering Report,
and unless we have indicated otherwise or the context otherwise requires, the terms
“ICL”, “Group”, “Registrant”, “Company”, “we”, “us” or “our” refer to Israel
Chemicals Ltd. and its consolidated subsidiaries. References to “dollar”, “USD” and
“$” are to U.S. dollars, the lawful currency of the United States, references to “NIS”
are to New lIsraeli Shekels, the lawful currency of the State of Israel, references to
“euro” or “€” are to the Euro, the legal currency of certain countries of the European
Union, and references to “British pound” or “£” are to the legal currency of the United

Kingdom. References to the “Companies Law” are to the Isracli Companies Law,
5759-1999, as amended.

We prepare our consolidated financial statements in accordance with
International Financial Reporting Standards (“IFRS”) as issued by the International
Accounting Standards Board (“IASB”), which differ in certain respects from
generally accepted accounting principles in the United States (“U.S. GAAP”).

3.2 Summary Information Regarding the Company

YOU SHOULD READ THE FOLLOWING SUMMARY TOGETHER
WITH THE MORE DETAILED INFORMATION REGARDING US, INCLUDING
THE RISKS DISCUSSED UNDER THE HEADING “RISK FACTORS”, SET
FORTH IN OR INCORPORATED BY REFERENCE INTO THIS SHELF
PROSPECTUS. YOU SHOULD ALSO READ CAREFULLY THE
CONSOLIDATED FINANCIAL STATEMENTS AND NOTES THERETO AND
THE OTHER INFORMATION THAT IS INCORPORATED BY REFERENCE
INTO THIS SHELF PROSPECTUS, INCLUDING OUR ANNUAL REPORT ON
FORM 20-F FOR THE YEAR ENDED DECEMBER 31, 2018 (“2018 ANNUAL
REPORT”).

Our History

ICL was established in Israel in 1968 as a government Company. In 1992,
following a decision of the Israeli government to privatize the Company, the State
published a sale offer prospectus and ICL's shares were listed for trading on the Tel
Aviv Stock Exchange (“TASE”). Prior to ICL's public share issuance, a Special State
Share in ICL and in some of its Israeli subsidiaries was issued to the State of Israel. In
September 2014, ICL listed its shares for trading on the New York Stock Exchange
(“NYSE”), and they are currently traded on the TASE and on the NYSE. ICL's legal
name is Israel Chemicals Ltd. and ICL's commercial name is ICL. ICL's registered
office and principal place of business is located at Millennium Tower, 23 Aranha
Street, P.O. Box 20245, Tel Aviv 61202, Israel (telephone: +972-3-684-4400).



Business Overview

ICL is a global specialty minerals and chemicals company operating bromine,
potash and phosphate mineral value chains in a unique, integrated business model.
ICL extracts raw materials from well-positioned mineral assets and utilizes
technology and industrial know-how to add value for customers in key agricultural
and industrial markets worldwide. ICL focuses on strengthening leadership positions
in all of its core value chains. It also expects to strengthen and diversify its offerings
of innovative agro solutions by leveraging its existing capabilities and agronomic
know-how, as well as the Israeli technological ecosystem.

In August 2018, we commenced working under an aligned organizational
structure according to which the Company's operations are divided into four
segments: Industrial Products (Bromine), Potash, Phosphate Solutions and Innovative
Ag Solutions. Comparative data has been restated to reflect the change in the structure
of the reportable segments, as stated above. For further information, see the section
captioned “History and Development of the Company” in Item 4.A. and Note 5 to the
Company’s Audited Annual financial statements as at December 31, 2018 in our 2018
Annual Report filed with the SEC and the Israel Securities Authority (the “ISA’) on
February 27, 2019.

Our principal assets include:

e Access to one of the world’s richest, longest-life and lowest-cost
sources of potash and bromine (the Dead Sea).

e Two potash mines and processing facilities in Spain. The Company is
in the process of restructuring the operations in Spain from two sites
into one site.

e Polysulphate resources in the United Kingdom.

e Bromine compounds processing facilities located in Israel, the
Netherlands and China.

e A unique integrated phosphate value chain, from phosphate rock mines
in Israel and in China to our value-added downstream products in
Israel, Europe, the United States, Brazil and China. Our specialty
phosphates serve the food industry by providing texture and stability
solutions to the meat, poultry, sea food, dairy and bakery markets and
many industrial markets such as metal treatment, water treatment, oral
care, carbonated drinks, asphalt modification, paints and coatings and
more.

e Production of tailor-made, highly-effective specialty fertilizers offering
both improved value to the grower and precise nutrition which is
essential for plant development, optimization of crop yields and
reduced environmental impacts.

e A focused and highly experienced group of technical experts
developing production processes, new applications, formulations and
products for our agricultural and industrial markets.

e An extensive global logistics and distribution network with operations
in over 30 countries.



For a full and comprehensive description of our business, see our most recent
2018 Annual Report.

3.3 Risk Factors

An investment in our securities is subject to uncertainties and involves a high
degree of risk. Before you invest in our securities, you should carefully consider the
information in this Shelf Prospectus and the applicable supplemental Shelf Offering
Report, as well as the risk factors described in our annual and periodic reports filed
with the SEC and with the ISA and incorporated by reference herein, including those
described in the section captioned “Risk Factors” in Item 3.D. of our 2018 Annual
Report, which is incorporated by reference in this Shelf Prospectus. If any of those
risks actually occur, our business, liquidity, financial condition and results of
operations could be materially and adversely affected. In that case, the trading price of
our securities could decline, and you may lose all or part of your investment. Please
note that additional risks not presently known to us or that we currently deem
immaterial may also impair our business and operations.

3.4 Forward-Looking Statements

We have made statements incorporated by reference or set forth in this Shelf
Prospectus that are forward-looking statements within the meaning of Section 27A of
the U.S. Securities Act of 1933, as amended, Section 21E of the U.S. Securities
Exchange Act of 1934, as amended, and the safe harbor provisions of the U.S. Private
Securities Litigation Reform Act of 1995. In some cases, you can identify these
statements by forward-looking words such as “anticipate,” “believe,” “could,”
“expect,” “should,” “plan,” “intend,” “estimate,” and “potential,” among others.
Forward looking statements include, but are not limited to, statements regarding our
intent, belief or current expectations. Forward-looking statements are based on our
management’s beliefs and assumptions and on information currently available to our
management. Such statements are subject to risks and uncertainties, and actual results
may differ materially from those expressed or implied in the forward looking
statements due to various factors, including, but not limited to, those identified in
section 3.3 “Risk Factors” and in any of the documents we incorporate herein by
reference and in any applicable Shelf Offering Reports.

Forward looking statements speak only as at the date they are made, and we do
not undertake any obligation to update them in light of new information or future
developments or to release publicly any revisions to these statements in order to
reflect later events or circumstances or to reflect the occurrence of unanticipated
events.



3.5 Summary Terms of the Offer

We may, from time to time, offer and sell an indeterminate number of
securities of the Company in one or more offerings.

Each time we sell securities we will provide the specific terms and initial
public offering prices of such securities in our supplemental Shelf Offering Reports.
The Shelf Offering Reports may also add, update or change information contained in
this Shelf Prospectus. You should read this Shelf Prospectus and any Shelf Offering
Report together with any additional information described below under Section 3.13
“Where You Can Find More Information” carefully before purchasing any of our
securities. We will not use this Shelf Prospectus to confirm sales of any securities that
are being registered but not offered under this Shelf Prospectus, unless it is attached to
a Shelf Offering Report.

We may sell any combination of securities in one or more offerings. We may
sell securities to or via underwriters and also to other distributors or purchasers or via
agents. The names of any underwriters, distributors, purchasers or agents will be
stated in a Shelf Offering Report.

3.6 Capitalization and Indebtedness

We will provide information regarding our capitalization and indebtedness in
any Shelf Offering Report that we will publish pursuant to this Shelf Prospectus.

3.7 Markets

Our ordinary shares are listed on the NYSE and on the TASE under the symbol
‘LICL.,’

3.8 Use of Proceeds

Our management will have broad discretion over the use of the net proceeds
from any sales of our securities pursuant to this Shelf Prospectus. The use of proceeds
will be detailed in the applicable supplemental Shelf Offering Reports. We may invest
funds that we do not immediately require in marketable securities. The net proceeds
from any offering, after deduction of the arranger’s fees and other expenses and
commissions of the offering, will be published in the supplemental Shelf Offering
Reports offering securities pursuant to this Shelf Prospectus.

3.9 Share Capital

The Company incorporates by reference herein the description of its share
capital set forth in its 2018 Annual Report under the caption 10.A. “Share Capital”.

3.10 Expenses of the Offering

The aggregate amount that we will pay for consulting fees, arrangers’ fees,
distribution fees and commitment fees and other commissions and expenses in



connection with an offering under this Shelf Prospectus will be published in the
supplemental Shelf Offering Reports.

3.11 Incorporation of Certain Information by Reference

e We are allowed to incorporate by reference into this Shelf Prospectus the
information that we file with the SEC and with the ISA, which means that we can
disclose important information to you by referring to those filings. The information
incorporated by reference is considered to be part of this Shelf Prospectus. We are
incorporating by reference in this Shelf Prospectus the documents listed below, as
well as any future filings we may make with the SEC and ISA on Form 20-F or on
Form 6-K (to the extent that such Form 6-K indicates that it is intended to be
incorporated by reference herein) prior to the completion of an offering of
securities under this Shelf Prospectus:

e the Company’s Annual Report on Form 20-F for the fiscal year ended December
31, 2018, filed with the SEC and the ISA on February 27, 2019 (Film No.
19635695);

e the Company’s Reports of Foreign Private Issuer on Form 6-K, filed with the SEC
on January 22, 2019, February 6, 2019 (Film No0.19569768) and February 27, 2019;
and

e the description of the Company’s ordinary shares set forth under the caption
“Description of Share Capital—Our Ordinary Shares” in the Company’s
Registration Statement on Form F-1 (File No. 333-198711) filed with the SEC and
the ISA on September 12, 2014, as amended.

As you read the above documents, you may find inconsistencies in
information from one document to another. If you find inconsistencies between the
documents and this Shelf Prospectus, you should rely on the statements made in the
most recent document.

We will provide to each person, including any beneficial owner, to whom this
Shelf Prospectus is delivered, a copy of these filings, at no cost, upon written or oral
request to us at: Millennium Tower, 23 Aranha Street, P.O. Box 20245, Tel Aviv,
61202 Israel, Attn.: Corporate Secretary, telephone number: (+972) 36844440. Copies
of these filings may also be accessed on the SEC’s website at www.sec.gov, the ISA’s
website at www.magna.isa.gov.il and our website at www.icl-group.com. Except for
such filings, information contained on such websites is not part of this Shelf
Prospectus.

3.12 Indemnification of Directors and Officers

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


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

e abreach of the duty of care toward the Company or a third party;

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

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

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

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

The Company, with the approval of the Audit Committee, the Board of Directors and
the General Meeting of its Shareholders, granted its officers an exemption and letters
of indemnification, and has also taken out an insurance policy covering directors and
officers. The insurance and the compensation do not apply to those cases specified in
Section 263 of the Companies Law. The exemption is for damage caused and/or will
be caused by those officers, as a result of a breach of the duty of care to the Company.
The amount of the indemnification payable by the Company under the letter of
indemnification, in addition to amounts received from an insurance company, if any,
for all of the officers on a cumulative basis, for one or more of the events detailed
therein, is limited to $350 million. The insurance is renewed annually. The coverage
in effect (including a shared tier with the parent company of up to $20 million) stands
at an aggregate amount of $220 million.

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

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

e reasonable litigation expenses, including legal fees, incurred in connection
with an investigation or proceeding conducted against him by an authority
authorized to conduct such an investigation or proceeding, and which
concluded without an indictment against him and without a financial sanction



in lieu of a criminal proceeding (except for an offense that does not require
proof of criminal intent), or in connection with a financial sanction;

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

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

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

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

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

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

e an intentional or reckless breach of the duty of care;

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

e afine imposed on the director or officer.

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

3.13 Where You Can Find More Information

We are subject to the reporting requirements of the U.S. Securities Exchange
Act of 1934, as amended (the “Exchange Act”), as applicable to “foreign private
issuers” as defined in Rule 3b-4 under the Exchange Act. In accordance therewith, we
file annual reports and other information with the SEC. As a foreign private issuer, we
are exempt from certain provisions of the Exchange Act. Accordingly, our proxy
solicitations are not subject to the disclosure and procedural requirements of
Regulation 14A under the Exchange Act and transactions in our equity securities by
our officers and directors are exempt from reporting and the “short-swing” profit
recovery provisions contained in Section 16 of the Exchange Act. In addition, we are
not required under the Exchange Act to file periodic reports and financial statements



as frequently or as promptly as U.S. companies whose securities are registered under
the Exchange Act.

Notwithstanding the foregoing, we furnish reports to the SEC on Form 6-K
containing unaudited financial information for the first three quarters of each fiscal
year and we solicit proxies and furnish a proxy statement for each meeting of
shareholders, a copy of which proxy statement is furnished to the SEC under the cover
of a report on Form 6-K. We publish annually on our website and on Form 20-F an
annual report containing financial statements that have been examined and reported
on, with an opinion expressed by, a qualified independent auditor. We prepare our
financial statements in accordance with IFRS as issued by the IASB.

We file reports in Israel pursuant to the leniencies afforded under the Israeli
Securities Law for companies that are listed both on the TASE and NYSE and
pursuant to our reporting obligations to our controlling shareholder, Israel
Corporation. These reports are available for public view on the website of the ISA at
www.magna.isa.gov.il. We undertake no obligation to the holders of any securities
offered by this Shelf Prospectus to publish any reports that are not required by
applicable law.

The SEC maintains an Internet site that contains reports, proxy and information
statements, and other information regarding issuers that file electronically with the
SEC (http://lwww.sec.gov). Our Internet address is http://www.icl-group.com. This
website address is included in this Shelf Prospectus as an inactive textual reference
only. The information and other content appearing on our website are not part of this
Shelf Prospectus.

3.14 Legal Matters

Certain legal matters with respect to Israeli law are being passed upon for us
by Matry Meiri & Co., our Israeli counsel, and certain legal matters with respect to
United States law are being passed upon for us by Davis Polk & Wardwell LLP, our
U.S. counsel.

3.15 Experts

Our consolidated financial statements and management’s assessment of the
effectiveness of internal control over financial reporting incorporated in this Shelf
Prospectus by reference to the Annual Report on Form 20-F for the year ended
December 31, 2018 have been so incorporated in reliance on the report of Somekh
Chaikin, a certified public accounting firm and a member of KPMG International,
independent auditors, given on the authority of such firm as experts in accounting and
auditing. The address of Somekh Chaikin is 17 Ha'arba'a Street, PO Box 609, Tel-
Aviv 61006, Israel.

We have not authorized anyone to provide you with any information other than
that contained or incorporated by reference in this Shelf Prospectus or any



supplemental Shelf Offering Report. We take no responsibility for, and can provide
no assurance as to the reliability of, any other information that others may give you.
We are not, and any arranger, distributor or agent is not, making an offer to sell
securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information appearing in this Shelf Prospectus is accurate only as of
the date on the front cover of this Shelf Prospectus, or such earlier date, that is
indicated in this Shelf Prospectus. Our business, financial condition, results of
operations and prospects may have changed since that date.

3.16 Interests of Experts and Counsel

None of Matry Meiri & Co., Davis Polk & Wardwell LLP or Somekh Chaikin,
a certified public accounting firm and a member of KPMG International, has been
employed on a contingent basis, owns an amount of shares in the Company or its
subsidiaries which is material to that person, or has a material, direct or indirect
economic interest in the Company or that depends on the success of any offering
pursuant to this Shelf Prospectus.
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