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11. Information about the Offering and the Company

Summary Terms of the Offer

ICL Group Ltd.

NIS 453,000 thousand principal amount of
series G Debentures®.

Denomination..........cceeoeeveeeeeiieeeeiieeee e eenee e, The Debentures will be issued in NIS units, each
in the principal amount of NIS 1,000.
Offering Price........coovvevieerciieiiieeiie e To be determined by auction process and in any

event not less than NIS 965 per unit.

Principal Payment Dates ....................

Principal payable in thirteen installments: on
December 30 of the years 2022 through 2034.

Interest

Rate.....ooovveieeiiiiii,

2.4% per year (1.2% semi-annually)

Interest

Payment Dates.........c.ccceeene.

Interest on the outstanding principal of the
Debentures is payable on June 30 and on
December 30 of each of the years 2020 through
2034.

Series Linkage........ccceevvevieeieniinreiieere e, None.

Ranking........ccccccevvevvevveneenieeninnns ilAA

Forced redemption.................cooeiiiiiini, Yes, under certain conditions set forth in Section
9.2 of the indenture between the Company and
the Trustee dated as of December 29, 2019.

TTadING. .o eeeeeeieeieeieee e Tel-Aviv Stock Exchange

Use of Proceeds......coovvvvviiiiiiiiiiiiiiiiiiiiieeeeeeeen,

We intend to use the net proceeds from the
offering for general corporate purposes, which
may include refinancing of outstanding debt
which is described in “Item 5. Operating and
Financial Review and Prospects — B. Liquidity
and Capital Resources” of our 2019 20-F, and
our ongoing operation. Most of the proceeds
will be used to partially repay a Revolving
Credit Facility Agreement, dated March 23,
2015, as amended on October 29, 2018 and
November 11, 2019, by and among certain
financial institutions, ICL Finance B.V., and
ICL Group Ltd.

Govern

NG LaW.oouiiiiiiiieeeieee e

Israeli law and courts.

Trustee

Reznik Paz Nevo Trusts Ltd.

The amount is subject to the offering mechanism described in Section 1.5 above, which limits the total

offering to a maximum of 390,000 thousand principal amount of series G Debentures.
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THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933 AND WILL NOT BE OFFERED OR SOLD IN THE
UNITED STATES.

11.2  Forward-Looking Statements

Some of the information contained in this Shelf Offering Report and in the shelf prospectus
that we filed with the Israel Securities Authority (“ISA”), on March 3, 2019 (dated March 4, 2019),
which we refer to as the shelf prospectus, contains "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, including with respect to our business, financial condition and results
of operation. Such forward-looking statements reflect our current view with respect to future events
and financial results. 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, and these and similar expressions are intended to identify forward looking statements.
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 the 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 11.3 “Risk Factors” and in “Item 3.D—Risk Factors” of our annual report on Form 20-F
for the year ended December 31, 2019, which we filed with the U.S. Securities and Exchange
Commission (“SEC”) and the ISA on March 5, 2020 (and which we refer to as the 2019 Form 20-F),
as updated by our report for the first quarter of 2020, furnished to the SEC in our Report on Form 6-
K on March 12, 2020, which is incorporated herein by reference (which we refer to as the Quarterly
Report), and in any of the documents incorporated by reference in the 2019 Form 20-F. Forward-
looking statements speak only as at the date they are made, and we do not undertake any obligation
to update or revise them, whether as a result of new information, future developments or otherwise.

This Shelf Offering Report relates to the offering of Series G Debentures (which we refer to
as the offering and the Debentures, respectively). For information concerning the terms of the
Debentures, please see Sections 1 and 5 above. For information concerning the terms of the offering,
please see Section 2 above.

11.3  Risk Factors

In addition to the below described risks related to the offering, please see “Risk Factors” in
Item 3.D of the 2019 Form 20-F, as updated by the Quarterly Report, both of which are incorporated
by reference in this Shelf Offering Report.

Risks Related to the Debentures Offered by this Shelf Offering Report

We believe that the occurrence of any one or some combination of the following factors could
have a material adverse effect on Debentures offered by this Shelf Offering Report.

Our Debentures will be unsecured and will be effectively subordinated to our existing and future
secured indebtedness.

Although our Debentures (Series G) include undertakings that we will not create liens on our
assets, subject to certain exceptions and conditions described in Section 5.3 of the indenture between
the Company and the Trustee dated as of December 29, 2019, the Debentures are unsecured and will
be effectively subordinated to any existing and future secured indebtedness we may have. Therefore,
the rights of our creditors, including the holders of the Debentures, to participate in our assets upon
liquidation or reorganization, will be subject to the prior claims of our secured creditors.
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We may not be able to generate sufficient cash flow to make payments under the Debentures.

Our ability to make payments on our indebtedness, including the Debentures being offered
by this Shelf Offering Report, will depend on our ability to generate cash in the future. This, to a
certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other
factors that are beyond our control, or other events, such as wars, acts of terrorism and epidemics and
pandemics, particularly the ongoing coronavirus pandemic.

In case any of the factors beyond our control change, we cannot assure you that our business
will generate sufficient cash flow from operations or that future borrowings will be available to us in
an amount sufficient to enable us to pay our indebtedness or to fund our other liquidity needs.

If we are unable to generate sufficient cash flow to make payments on the Debentures or our
other indebtedness, we will have to pursue one or more alternatives, such as reducing our operating
expenses, reducing or delaying capital expenditures, refinancing the Debentures or such other
indebtedness, or raising equity. We cannot assure you that any of these alternatives could be
accomplished on satisfactory terms or that they would yield sufficient funds to repay the Debentures
and our other indebtedness.

Although we expect to list the Debentures being offered under this Shelf Offering Report on the
Tel Aviv Stock Exchange, there are restrictions on your ability to transfer or resell the Debentures
in the United States without registration under applicable U.S. federal and state securities laws.

The Debentures being offered under this Shelf Offering Report are being offered and sold in
Israel pursuant to an exemption from registration under U.S. federal and applicable state securities
laws. Therefore, you may transfer or resell the Debentures only in a transaction registered under or
exempt from the registration requirements of the U.S. federal and applicable state securities laws. In
addition, we have not agreed or otherwise undertaken to register the Debentures with the SEC
(including by way of an exchange offer).

A downgrade, suspension or withdrawal of the rating assigned by a rating agency to the
Debentures could cause the liquidity or market value of the Debentures to decline significantly.

Standard & Poor’s, Maalot Ltd. or Standard & Poor’s Maalot, an Israeli rating agency
assigned a rating of ilAA for the Debentures and for our Company in an amount of up to NIS 390
million aggregate principal amount of Debentures. The ratings may not reflect the potential impact
of all risks related to the structure, market, additional risk factors discussed herein and other factors
that may affect the value of the Debentures. A rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or withdrawal by the rating agency at any time.
We cannot assure you that such rating will remain for any given period of time or that the rating will
not be lowered or withdrawn entirely by Standard & Poor’s Maalot or any other rating agency if in
such rating agency’s judgment future circumstances relating to the basis of the rating, such as adverse
changes in our business, so warrant. A suspension, reduction or withdrawal at any time of the rating
assigned to the Debentures by Standard & Poor’s Maalot may adversely affect the cost and terms and
conditions of our financings and could adversely affect the value and trading of the Debentures.

The instruments governing our debt, including the Debentures, contain cross-default
provisions that may cause all of the debt issued under such instruments to become immediately
due and payable as a result of a default under an unrelated debt instrument.

The indenture governing the Debentures contains certain covenants, and instruments
governing our other debt also contain covenants and, in some cases, require us to meet certain
financial ratios and tests. Any failure to comply with these covenants could result in an event of
default under the applicable instrument, which could result in the related debt and the debt issued
under other instruments becoming immediately due and payable. In such event, we would need to
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raise funds from alternative sources, which may not be available to us on favorable terms, on a timely
basis or at all. Alternatively, any such default could require us to sell our assets or otherwise curtail
operations in order to satisfy our obligations to our creditors.

11.4  Capitalization and Indebtedness

The following table sets forth our capitalization and indebtedness as of March 31, 2020:

- on an actual basis; and
- as adjusted to give effect to this offering and the use of proceeds therefrom.

The information in this table should be read in conjunction with and is qualified by reference
to the consolidated financial statements and notes thereto and other financial information incorporated
by reference into this Shelf Offering Report.

As of March 31, 2020
in USD millions

As of March 31, 2020
(in Millions of U.S.
dollars)
Actual As adjusted
Short-term credit and current portion of long-term debt: 554 554
Short term leasing liability: 52 52
Long-term indebtedness, excluding current portion:
Loan Agreement Due November 2015 to November 2024 .... 58 58
Loan Agreement Due December 2021 to May 2024 .............. 100 100
Credit Facility Due March 2024 ...........ccccoeevvevivevieenieenieieenn, 506 392
5.16% Debentures Due January 2024............cccoeevveevvecreennnene 145 145
5.31% Debentures Due January 2026...........ccccevvenereeeenennne. 46 46
4.50% Debentures Due December 2024-............cccceviiriennnne 183 183
2.45% Debentures Due March 2021 to March 2024 329 329
6.38% Debentures Due May 2038.........ccccovevieninenniencneenne. 596 596
2.4% Debentures Due December 2022 to December 2034 ... 105 105
OFNET ..t 35 35
Long term leasing liability.........cccoovveriievciiiciiniieiesee e 250 250
Notes offered hereby............ccooeveveveuereeeeceeeeeeeeeeee, - 114
Total long-term indebtedness, excluding current portion.......... 2,353 2,353
Equity:
Share capital (Ordinary shares, NIS 1 par value,
1,484,999,999 shares authorized, 1,305,040,778 shares
issued and outstanding; Special State Share, NIS 1 par
value, 1 share authorized, 1 share issued and outstanding) . 546 546
Share Premitum.........c.ceceerierierieeie ettt 199 199
CaPItal TESEIVES...c.vvieviieiiieeireeeeteeereeeeeeesreesbeeeeeeesereeenereens (512) (512)
Retained arnings...........ccveveevveeriieneesiesienresresreereeseesseenns 3,930 3,930
TIEASUTY SRATES .......vvoveveceeeeeeeeee et eeeesennen (260) (260)
Total equity attributable to the shareholders of the
001111 1721 1) /20U 3,903 3,903
NON-CONtrolling INtEIESS ..........cvoveveveeereeeeeeereeeeeeeeeeeeeeeeeeeeeeeans 131 131
Total @QUILY............oeovieiiiiieeeieeeeeeeeeeeeeeeee e 4,034 4,034
Total capitalization(2)..............ccceeveiieiiiiiiii e, $ 6,387 $ 6,387

(1)Total capitalization equals total long-term indebtedness, excluding current portion, plus total equity.
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11.5  Use of Proceeds

The net proceeds from the offering, after deduction of the arranger’s fees and other expenses
and commissions of the offering, assuming we will sell Debentures in the aggregate principal amount
of NIS 390 million, will be approximately NIS 371.

We intend to use the net proceeds from the offering for general corporate purposes, which
may include, refinancing of outstanding debt which is described in “Item 5. Operating and Financial
Review and Prospects — B. Liquidity and Capital Resources” of our 2019 20-F, and our ongoing
operation. Most of the proceeds will be used to partially repay a Revolving Credit Facility Agreement,
dated March 23, 2015, as amended on October 29, 2018 and November 11, 2019, by and among
certain financial institutions, ICL Finance B.V., and ICL Group Ltd.

Until used by us, as aforementioned, the proceeds of any offering will be invested by us, at
our discretion, in non-speculative investments, including, but not limited to, interest bearing
monetary deposits, foreign currency deposits, bonds bearing a credit rating of not less than BBB-,
and the like investments.

11.6  Expenses of the Offering

The aggregate amount that we will pay for arrangement fees, early commitment fees and our
other commissions and expenses in connection with this offering, assuming we will sell Debentures
in the aggregate principal amount of NIS 390 million, is approximately NIS 5.1 million.

11.7 Enforceability of civil liabilities

We are incorporated under the laws of the State of Israel. Service of process upon us and
upon our directors and officers and the Israeli experts named in this prospectus, substantially all of
whom reside outside the United States, may be difficult to obtain within the United States.
Furthermore, because all of our assets and substantially all of our directors and officers are located
outside the United States, any judgment obtained in the United States against us or any of our directors
and officers may not be collectible within the United States.

It may be difficult to assert U.S. securities law claims in original actions instituted in Israel.
Our ordinary shares are listed on the New York Stock Exchange (“NYSE”), and we file reports with
the SEC and ISA based on the reporting requirements under U.S. law and regulations pursuant to
leniencies under Israeli law for companies that are dual-listed on NYSE and the TASE. Likewise, the
substantive laws regarding liability for our disclosures will be governed by U.S. law, and the content
of applicable U.S. law must be proved as a fact, which can be a time-consuming and costly process.
The applicable reporting requirements and the substantive laws regarding liability for disclosures
under U.S. law, in certain respects, are more lenient than those under Israeli law, arguably affording
less protection for purchasers of our securities. U.S. courts may refuse to hear cases against us brought
by non-U.S. investors who purchased our securities in this offering or on the TASE. Subject to
specified time limitations and legal procedures, under the rules of private international law currently
prevailing in Israel, Israeli courts may enforce a final U.S. judgment in a civil matter, including
judgments based upon the civil liability provisions of the U.S. securities laws and including a
monetary or compensatory judgment in a non-civil matter, provided that:

. the judgment was rendered by a court which was, according to the laws of the state
of the court, competent to render the judgment;

. the obligation imposed by the judgment is enforceable according to the rules relating
to the enforceability of judgments in Israel and the substance of the judgment is not contrary to
public policy; and

. the judgment is executory in the state in which it was given.

Even if these conditions are met, an Israeli court may not declare a foreign civil judgment
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enforceable if:

. the judgment was given in a state whose laws do not provide for the enforcement of
judgments of Israeli courts (subject to exceptional cases);

. the enforcement of the judgment is likely to prejudice the sovereignty or security of
the State of Israel;

. the judgment was obtained by fraud;

. the opportunity given to the defendant to bring its arguments and evidence before the
court was not reasonable in the opinion of the Israeli court;

. the judgment was rendered by a court not competent to render it according to the
laws of private international law as they apply in Israel;

. the judgment is contradictory to another judgment that was given in the same matter
between the same parties and that is still valid; or

. at the time the action was brought in the foreign court, a lawsuit in the same matter
and between the same parties was pending before a court or tribunal in Israel.

If a foreign judgment is enforced by an Israeli court, it generally will be payable in Israeli
currency, which can then be converted into non-Israeli currency and transferred out of Israel. The
usual practice in an action before an Israeli court to recover an amount in a non-Israeli currency is for
the Israeli court to issue a judgment for the equivalent amount in Israeli currency at the rate of
exchange in force on the date of the judgment, but the judgment debtor may make payment in foreign
currency. Pending collection, the amount of the judgment of an Israeli court stated in Israeli currency
ordinarily will be linked to the Israeli consumer price index plus interest at the annual statutory rate
set by Israeli regulations prevailing at the time. Judgment creditors must bear the risk of unfavorable
exchange rate fluctuations.

11.8  Incorporation of Certain Information by Reference

We are allowed to incorporate by reference into this Shelf Offering Report the information
that we file with the SEC and 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 a part
of this Shelf Offering Report. We are incorporating by reference in this Shelf Offering Report the
documents listed in Section 3.11 of the shelf prospectus and the documents listed below, as well as
any future filings we may make with the SEC and ISA on Form 20-F or Form 6-K (to the extent that
such Form 6-K indicates that it is intended to be incorporated by reference herein) after the date
hereof and prior to the termination of the offering of securities under this Shelf Offering Report:

(1) the Company’s Annual Report on Form 20-F for the fiscal year ended
December 31, 2019, filed with the SEC and ISA on March 5, 2020;

2) the Company’s Reports of Foreign Private Issuer on Form 6-K, filed
with the SEC on March 9, 2020, March 25, 2020, March 31, 2020, April
23, 2020, May 7, 2020, May 8, 2020, May 12, 2020 (Film Nos.
20866943 and 20866950) and May 13, 2020; and

3) the description of the Company’s ordinary shares contained in Exhibit
2.1 of the Company’s Annual Report on Form 20-F for the fiscal year
ended December 31, 2019, filed with the SEC and ISA on March 5,
2020.

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 Offering
Report, you should rely on the statements made in the most recent document.
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We will provide to each person, including any beneficial owner, to whom this Shelf Offering
Report 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 Isracl, 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
Offering Report.

11.9  Legal Matters
Certain legal matters with respect to Israeli law are being passed upon for us by Fischer Behar

Chen Well Orion & 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.
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