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ASSETS

Cash and cash equivalents
Restricted bank deposits

Available for sale financial assets
Trade receivables

Other receivables and prepayments
Trading properties

Assets held for sale

Total current assets

Equity accounted investees

Loan to equity accounted investees
Property and equipment
Investment property

Restricted bank deposits

Other non-current assets

Total non-current assets

Total assets

86,934
12,128
883
3,551
9,103
560,831
12,865
686,295

91,549
6,994
6,838

495
393
106,269
792,564

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liahilities

Interest bearing loans from banks
Liabilities held for sale
Debentures at fair value through profit or loss
Debentures at amortized cost
Trade payables

Related parties

Frovisions

Derivatives

Other liabilities

Total current liabilities

Non-current liabilities

Debentures at fair value through profit or loss
Debentures at amortized cost

Other liabilities

Deferred tax liabilities

Total non-current liabilities

Equity

Share capital
Translationreserve
Other reserves
Share premium
Retained earnings

Total equity attributable to equity holders of the Company

MNon-controlling interests
Total equity

Total equity and liabilities

186 452
3,997
33,929
37,899
3,504
695
15,597
1,170
13,159
296,405

50,615
53,483
147
6,016
140,264

2,072
(31,963)

14218
261,773
108,231
355,231

664
355,895

792,564
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Country Project Type GLA/GBA(sqm)  poeiedt e em) ey
Romania Targu Mures Commercial 30,000 100% N/A*™* 6
Romania Slatina Commercial 17,000 100% N/A*™* 2
Romania Constanta Commercial 18,000 100% 14 10
Romania Hunedoara Commercial 13,000 100% N/A** 3
Romania Miercurea Ciuc Commercial 14,000 100% 19 7
Romania lasi Commercial 58,000 100% 94 13
Poland Kielce Commercial 33,000 100% N/A*™* 5
Poland Leszno Commercial 16,000 100% 26 2
Poland Lodz Residential 80,000 100% N/A** 8
Hungary Arena Extension Mixed Use 40,000 100% 68 8.5
India Kochi Residential 575,000 23.75% N/A** 5
India Varthur Residential 310,000 23.75% 120 14.5
Greece Pireas Commercial 26,000 100% 99 21
Bulgaria Shumen Commercial 20,000 100% N/A*™* 5

Total 1,250,000 440 110
AR IO I W0 1 10X 11 U120 Y (11300 12 a11) JUNEs Lany Lasaile
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Risk Factors

The Company is exposed to certain risk factors as specified in the Company's Reports that may be material for the purpose of assessing the market risks
associated with the transaction (s) and that may affect the outcome of its activities and/or its ability to realize its plans as aforesaid. . Without derogating
from the generality of the foregoing the following factors may have material influence on the Company's activities and business performance:

(a) Risk factors that are related the Company’s Real Estate Projects: The real estate industry continues to be cyclical and affected by changes in general
economic, or other business conditions that could materially adversely affect the Company’s business or financial results; there is no assurance that the
Company will successfully implement its “construct and dispose” strategy and in such event its results may be materially adversely affected; The
valuation of real estate is inherently subjective due to the individual nature of each property. As a result, valuations are subject to uncertainty; finding a
suitable location is critical to the success of a shopping and entertainment center; the Company’s business is subject to numerous national and local
government regulations, including those relating to acquisition of real estate properties, building and zoning requirements. Any failure by the Company to
comply with government regulation may adversely affect the Company’s business and results of operations. Zoning restriction and local opposition can
delay or prevent construction of a real estate project; reliance on contractors and subcontractors during the construction of shopping and entertainment
centers may lead to high construction costs and loss of the Company's competitive edge; delay in the completion of projects of construction of shopping
and entertainment centers might affect the success of the Company; the Company is dependent upon third parties for the purpose of entering lease
contracts and especially agreements with anchor tenants for shopping and entertainment centers when, in the event that the Company cannot enter into
the aforesaid agreements, it runs the risk of price reduction; the Company is exposed to a decrease in the prices of rent and/or sale prices of shopping
and entertainment centers it owns; competition in its areas of activity becomes more intense; there is no guarantee that the Company will be able to
implement its strategy to successfully build shopping and entertainment centers and such circumstances may result in serious damage to the
performance of the Company; some of the shopping and entertainment centers are held with business partners and are exposed to risks relating to such
business partners, which may lead to increased development and construction costs; transactions aimed at purchasing commercial centers, shopping
and entertainment centers purchased by the Company are subject to inherent risks that are characteristic of real estate transactions such as, but not
limited to, failure to discover flaws and defects in the framework of a due-diligence investigation or the ability to conduct due-diligence to a limited extent,
flaws in the purchase rights, flaws and defects in the building or the ground, pollution and environmental nuisances; there might be dependency on
business partners, cooperation and service providers; disputes with land owners and/or tenants and/or service providers, breach of agreements and/or
insolvency by anchor tenants; failure to communicate that property management companies in general or under conditions that are desired by the
Company; changes in the buying power or worsening of the economy of the relative state that harms the financial performance of the commercial centers;
decrease in the value of assets; urban and/or demographic changes and/or changes in the mixture of the population constituting the primary target
audience of the commercial center and affecting its profitability; changes in legislature or taxation limiting the activities of the commercial center and/or its
profitability and/or the possibility of its realization; acquisition, development and renovation of commercial centers involves significant risks for the
Company and lack of an option to predict the success of future projects;
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Risk Factors

(b) The Company is highly dependent on realising cash proceeds from the sale of existing and pipeline projects in order to service its financial obligations. The
Company’s primary business strategy is the construction, development and sale of shopping and entertainment centres in Central and Eastern Europe and
other markets where it operates. Whilst the Company intends to continue to implement its “construct and sell” development strategy, it also holds completed
developments on its balance sheet, until sales prices which appropriately reflect their potential are achieved. While the properties are held on the
Company’s balance sheet, it manages them deriving rental and other income from those assets. Such income is not comparable with the proceeds that may
be received on a sale of such properties. For example, the Company recently divested its U.S. investment properties which generated cash proceeds of
approximately U.S.$120 million (compared to approximately U.S.$82 million initially invested). Losing the income from the high yielding U.S. properties may
cause cash flow problems. While the Company has recently raised substantial cash proceeds from the sale of its investment in the U.S. shopping centres,
the Company will no longer benefit from the rental income generated from these investments, which represented a large share of the Company’s income.
The Company’s current debt maturity profile indicates that significant principal repayments of senior secured and other debt obligations will come due. There
is no assurance that the Company will be successful in either realising cash proceeds to service such debt obligations or, alternatively, re-negotiating and
extending scheduled debt maturities in order to match its income on completed projects which have not been sold. The Company has significant debt
service obligations, including bank debt, publicly traded debentures in Israel and debentures offered in a private offering in Poland, all of which require cash
payments of principal and interest, in the short and medium term. In addition, the Company may incur additional debt from time to time to finance
acquisitions or capital expenditures or for other purposes; The Company’s financial instruments (mainly its loans and debentures) and its derivative financial
instruments are subject to fluctuation in interest rates, currency exchange rates, changes in the Israeli consumer price index and/or changes in fair value,
which may have a negative impact on its earnings, balance sheet and cash flows.

(c) Risk factors related to Central and Eastern Europe: in the framework of the Company's activities in Central and Eastern Europe, the Company is subject to a
variety of risks such as economic risks, political instability and corruption and the lack of experience and unpredictability of the civil justice system.

(d) Risk factors related to India: Hostility in India and other Asian countries might have an adverse effect on the Company's performance and financial
condition; changes in the economic policy implemented by the Indian government or political instability might have an adverse effect on the Company's
business; the Company is new in the Indian market and there is no certainty that its skills or experience will suffice in these areas; limitations imposed by the
Indian government concerning investments in India might have an adverse effect on the Company's business performance; uncertainty concerning
ownership of lands in India might expose the Company to third party claims in connection with the acquisition of lands by the Company; regulatory
limitations in India in connection with repatriating capital from the country might have an adverse effect on the Company's cash flow.
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(e) Risks factors relating to the holdings structure of the Company: One of the Company’s shareholder, Elbit Imaging Ltd. (“Elbit”) beneficially owns a
substantial amount of the Company’s ordinary shares and, therefore, has effective control over the Company’s affairs. As a result, Elbit has sufficient voting
power at a meeting of the shareholders of the Company to effectively control most matters concerning the Company that require shareholder approval. For
example, Elbit Imaging may have the power to affect the Company’s legal and capital structure, elect all of the directors, prevent or effect changes in control
or management, influence the issue of shares and the exclusion of pre-emptive rights. In addition, due to the concentration of shareholding in Elbit Imaging
and other major shareholders the Company is not in compliance with the Financial Services Authority (the “FSA”) free float requirement that at least 25% of
its outstanding shares be in public hands. If the free float requirement is not complied with, the Company may be required to de-list its shares from the
London Stock Exchange (the “LSE”). The Company approached the FSA in this respect and updated that Elbit is not going to vote in favour of such
delisting. The FSA decided to put the issue on hold for the time being. Any loss of the services of members of our senior management team could result in
the loss of expertise necessary for us to succeed, which could cause our revenues to decline and impair our ability to meet our objectives; Certain of the
Company’s directors, officers and key employees are officers of Elbit. As a result, they may have real or apparent conflicts of interest on matters affecting
both the Company and Elbit and in some circumstances may have interests adverse to the Company’s interests. Currently, two members of the Company’s
board of directors are executive officers of Elbit. Change and/or transfer of control in Elbit, either voluntarily as a result from a wilful event, restructuring of
Elbit's debt or as a result from a compulsory foreclosure event with respect to shares of Elbit Imaging that are pledged as security to lending banks
(including, in particular, shares that were pledged by Europe-Israel (M.M.S.) Ltd. which is controlled by Mr. Mordechai Zisser to Bank Hapoalim B.M.), may
result in a violation of contractual undertakings made by Company.

(f) The Company’s global operations expose it to additional and unpredictable risks: The Company conducts its businesses on a global basis and constantly
seeks new opportunities in various regions of the world. The Company’s future results could be materially adversely affected by a variety of factors relating
to international transactions, including changes in currency exchange rates, general economic conditions, regulatory requirements, tax structures or
changes in tax laws or practices, and longer payment cycles in the countries in its geographic areas of operations. International operations may be limited or
disrupted by the imposition of governmental controls and regulations, political instability and difficulties in managing international operations. There can be
no assurance that one or more of these factors will not have a material adverse effect on the Company’s international operations and, consequently, on the
Company’s business, financial condition and results of operations. A failure to effectively manage the expansion of the Company’s business could have a
negative impact on the Company’s business. To accommodate its global expansion, the Company is continuously implementing new or expanded business
systems, procedures and controls. There can be no assurance that the implementation of such systems, procedures, controls and other internal systems
can be completed successfully

(g) Cross default: a decision of either series of the bondholders to call for immediate repayment of their bonds may trigger cross default provisions included in
the Company's agreements with [certain of] its banks [financial institutions?] financing its real estate projects. If any or all of the banks decide to call for
immediate repayment of their debt, this will result in material adverse effect on the Company's operations and financial results and its ability to repay its debt
towards its creditors.
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