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EXPLANATORY NOTE

This Registration Statement is filed pursuant to General Instruction E. of Form S-8 by Elbit
Medica Imaging Ltd., an Isragli company (the “Company”), in order to register 42,400 ordinary
shares for issuance pursuant to the Company’s 2001 Incentive Plan to Employees and Officers, as
amended in 2004 (the “Plan”), which shares are in addition to those previoudy registered on a
Registration Statement on Form S-8 (File No. 333-117509), as filed with the Securities and
Exchange Commission on July 20, 2004 (the 2004 Registration Statement”). The contents of the
2004 Registration Statement are hereby incorporated herein by reference.

Under cover of this Form S-8 is a reoffer prospectus prepared in accordance with Part |
under Form F-3 under the Securities Act and pursuant to Genera Instruction C to Form S-8. The
reoffer prospectus may be used for reoffers and resales made on a continuous or delayed basisin
the future of up to an aggregate of 281,369 ordinary shares, which may constitute “control
securities” and/or “restricted securities,” issued under the Plan to the selling shareholders listed in
the reoffer prospectus. The reoffer prospectus was originally filed in the 2004 Registration
Statement, but in accordance with General Instruction E. of Form S-8, a revised reoffer prospectus
is being filed with this Form S-8.




REOFFER PROSPECTUS

ELBIT MEDICAL IMAGING LTD.
13MOZES STREET, TEL-AVIV 67442, |ISRAEL

281,369 Ordinary Shares

Thisreoffer prospectus relates to the resale of up to 281,369 ordinary shares of the
Company, par value NIS 1.0 per share, being offered by the selling shareholders listed on page
20.

The prices at which a selling shareholder may sell his or her shares will be determined by
the prevailing market price for the shares or in privately negotiated transactions. Information
regarding the selling shareholders and the times and manner in which they may offer and sell the
shares under this prospectusis provided under "Selling Shareholders’ and "Plan of Distribution”
in this prospectus. We will not receive any of the proceeds from the sale of the shares under this
prospectus, other than the repayment of the loans (including any accrued interest) that we
granted to the selling shareholder under the 2001 Incentive Plan to Employees and Officers.

The ordinary shares covered by this prospectus were issued pursuant to the terms of the
Plan to Prof. Josef Gross, Hodak, Greenberg Trustees Ltd., and are currently held by UBank
Trust Company Ltd., as trustees for the benefit of 16 offerees, including employees and officers
of ours, and of our parents and subsidiaries companies. The employeesreceived loansfromusin
order to pay the consideration for the shares, with the shares issued serving as collateral to secure
repayment of the loans.

Our ordinary shares trade on Nasdag National Market, under the trading symbol "EMITF".
On December 30, 2005, the last sale price of our ordinary shares was $14.78.

THISINVESTMENT INVOLVESRISK.
SEE "RISK FACTORS" BEGINNING ON PAGE 5.

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus s truthful or
complete. Any representation to the contrary isacriminal offense.

Y ou should rely only on the information incorporated by reference or provided in this
reoffer prospectus or any supplement. We have not authorized anyone else to provide you with
different or additional information. This reoffer prospectus may only be used whereit islegal to
sell these securities. 'Y ou should not assume that the information in this reoffer prospectus or
any supplement is accurate as of any date other than the date on the front of those documents.

The date of this Prospectusis January 4, 2006
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FORWARD-LOOKING STATEMENTS

Our disclosure in this reoffer prospectus (including documents incorporated by reference
herein) contains forward-looking statements that are based on our current expectations,
assumptions, estimates and projections about our business, industry and markets. These
forward-looking statements can be identified by the use of forward-looking terminology such as
“may”, “will”, “expect”, “anticipate”, “estimate”, “plan” or similar words. Known and unknown
risks, uncertainties and other factors could cause the actual results to differ materialy from those
contained in any forward-looking statement. We cannot promise that our expectations expressed
in these forward-looking statements will turn out to be correct. The actual results of our
company could be materially different from and worse than those expectations. Important risks
and factors that could cause our actual results to be materially different from their expectations
are set forth in “Risk Factors’. Y ou should not place undue reliance on such forward-looking
statements, which speak only as of their dates. We do not undertake any obligation to update or
revise any forward-looking statements, whether as aresult of new information, future events or
otherwise. Y ou should carefully consider the information set forth under the heading “Risk
Factors.”



RISK FACTORS

Y ou should carefully consider the risks described below before making an investment in
Elbit Medical Imaging Ltd. The risks and uncertainties described below are not the only ones
facing us and our subsidiaries, and there may be additional risks that we do not presently know
of or that we consider immaterial. All of these risks may impair our business operations. If any
of the following risks actually occurs, our business, financial condition or results of operations
could be materially adversely affected. In such case, the trading price of our ordinary shares
could decline, and you may lose al or part of your investment.

The market prices of our ordinary shares have been and may continue to be volatile

The market price of our ordinary sharesis subject to fluctuations. The following factors,
among others, may significantly impact the market price of our ordinary shares:

o factorsthat generally affect the market for stocks of companies engaged in thefieldsin
which we operate;

e political, economic or other developments affecting Israel and other countries;
e economic and other external factors; and
e quarter-to-quarter fluctuations in our financial results.
We have significant capital needs and additional financing may not be available

The sectorsin which we compete are capital intensive. We require substantial up-front
expenditures for land acquisition, development and construction costs as well as certain
investments in research and development. In our businesses, following construction, capital
expenditures are necessary to maintain our mallsin good condition. Accordingly, we require
substantial amounts of cash and construction financing from banks to run our businesses. We
cannot be certain that such external financing would be available on favorable termsor on a
timely basisor at al. In addition, construction loan agreements generally permit the draw down
of the loan funds against the achievement of pre-determined construction and space leasing
milestones. If we fail to achieve these milestones, the availability of the loan funds may be
delayed, thereby causing afurther delay in the construction schedule. 1f we are not successful in
obtaining financing to fund our planned projects and other expenditures, our ability to undertake
additional development projects may be limited and our future profits and results of operations
could be materially adversely affected.

Our high leverage could adver sely affect our ability to operate our businesses.

We are highly leveraged and have significant debt service obligations. As of September
30, 2005, we, on a consolidated basis, had total debt to banks and other financial institutionsin
the amount of NIS 2.40 billion (approximately $521.6 million). In addition, we and our
subsidiaries may incur additional debt from time to time to finance acquisitions or capital
expenditures or for other purposes. We will have substantial debt service obligations, consisting
of required cash payments of principal and interest, for the foreseeable future.
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Our lenders require us to maintain and comply with certain financial and operational
covenants. Our ability to comply with these covenants may be affected by events beyond our
control. A breach of any of the covenantsin our debt instruments or our inability to comply with
the required covenants could result in an event of default, which, if not cured or waived, could
have a material adverse effect on us. In the event of any default under the loan agreements, the
lenders thereunder could elect to declare all borrowings outstanding immediately due together
with accrued and unpaid interest and other fees.

As of September 30, 2005, our subsidiary Elscint Limited was not in compliance with
certain covenants of certain long-term credit agreements, in which Elscint’ s share of the debt was
NIS 259.0 million (approximately $56.3 million). The bank has informed Elscint in writing that
it does not intend to demand repayment of loansin the amount of NI'S 208.7 million prior to
December 31, 2006 and of loans in the amount of NIS 50.2 million, prior to October 1, 2006. We
cannot assure you that the banks will not call for immediate repayment of these debts, or that the
bankswill continue to extend the repayment schedul e on these debts beyond November 2006 and
January 2007, respectively. If Elscint failsto reach agreement with the banksin the future, this
debt may become immediately repayable and we may be unable to make the necessary payments
or obtain additional or replacement financing on favorable terms.

As aresult of our substantial indebtedness:

e We could be more vulnerable to general adverse economic and industry conditions;

e Wemay find it more difficult to obtain additional financing to fund future working
capital, capital expenditures and other general corporate requirements,

e Wewill berequired to dedicate a substantial portion of our cash flow from operationsto
the payment of principal and interest on our debt, reducing the available cash flow to
fund other projects,

¢ Wemay have limited flexibility in planning for, or reacting to, changes in our businesses
and in our industries; and

¢ We may have a competitive disadvantage relative to other companiesin our business
segments with less debt.

We cannot guarantee that we will be able to generate enough cash flow from operations
or that we will be able to obtain enough capital to service our debt or fund our planned capital
expenditures. In addition, we may need to refinance some or all of our indebtedness on or before
maturity. Thereis no guarantee that we will be able to refinance our indebtedness on
commercially reasonable termsor at all. We have the ability under our debt instruments to incur
substantial additional indebtedness and any additional indebtedness we incur could exacerbate
the risks described above.

One of our shareholders beneficially owns a substantial amount of our ordinary shares
and therefore, effectively controls our affairs.

As of January 1, 2006, Europe-lsrael (M.M.S.) Ltd. beneficially owned an aggregate of
approximately 46.79% of the voting rightsin our company and, therefore, has the ability, in
effect, to elect the members of our board of directors. In addition, Mr. Mordechay Zisser, the
Executive Chairman of our board of directors who is also the President and Chairman of the
Board of Directors of Europe-Israel, our controlling shareholder, and of Control CentersLtd., a
privately held company, which is the parent company of Europe-lsrael, holds directly 1.38% of
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the issued and outstanding shares of our company and approximately 1.40% of the voting rights
in our company.

Weare subject to various risks related to our gperationsin Eastern Euragpe, including
economic and political instability, political and criminal corruption and the lack of
experience and unpredictability of the civil justice system.

Many of the Eastern European countries in which we operate are countries that until the
last decade were alied with the former Soviet Union under a communist economic system, and
they are still subject to various risks. For example, Romania, which is still economically and
politically unstable, suffers from rapid devaluation of the Romanian Lei (local currency) against
the U.S. dollar, political and criminal corruption and lack of experience and unpredictability of
the civil justice system. Romania also continues to suffer from high unemployment, low wages
and low literacy rates. These risks could be harmful to us and are very difficult to quantify or
predict. Although many governments of the European countries have liberalized policies on
international trade, foreign ownership and development, investment and currency repatriation to
increase both international trade and investment, such policies might change unexpectedly. We
will be affected by the rules and regulations regarding foreign ownership of real and personal
property. Such rules may change quickly and dramatically and thus may have an adverse impact
on ownership and may result in aloss without recourse of our property or assets. Domestic and
international laws and regulations, whether existing today or in the future, could adversely affect
our ability to market and sell our products and could impair our profitability.

Security and economic conditions in 1srael may affect our and our subsidiaries’
operations.

We and many of our subsidiaries are incorporated under Israeli law and our principal
offices arelocated in Israel. Political, economic and security conditionsin Israel directly affect
our operations. Since the establishment of the State of Israel in 1948, various armed conflicts
have taken place between Israel and its Arab neighbors and a state of hostility, varying in degree
and intensity, hasled to security and economic problemsfor Israel. Isragl signed a peace treaty
with Egypt in 1979 and a peace treaty with Jordan in 1994. As of the date of this prospectus,
Israel has not entered into any peace agreement with Syriaor Lebanon. Since 1993, severad
agreements have been signed between Israel and the Palestinians, but a final agreement has not
been achieved. Since October 2000, there has been a marked increase in hostilities between
Israel and the Palestinians, characterized by terrorist attacks on civilian targets, suicide bombings
and military incursions into areas under the control of the Palestinian Authority. These
devel opments have adversely affected the peace process, placed the I sragli economy under
significant stress, and have negatively influenced Israel’ s relationship with several Arab
countries. On June 6, 2004, the Government of Israel approved a disengagement plan, stating
that it is Israel’sintention to relocate all Israeli settlements in the Gaza Strip and four settlements
in the West Bank by the end of 2005. In August 2005, Israel evacuated all Israeli settlementsin
the Gaza Strip and four settlementsin the West Bank. The implications of this action cannot at
this time be foreseen.

In addition, some neighboring countries, as well as certain companies and organizations,
continue to participate in a boycott of Israeli firms and others doing business with Israel or with
Israeli companies. Restrictive laws, policies or practices directed towards Isragl or Isragli
businesses could have an adverse impact on the expansion of our business. In addition, we could
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be adversely affected by the interruption or curtailment of trade between Israel and its trading
partners, a significant increase in the rate of inflation, or a significant downturn in the economic
or financial condition of Isragl.

Many of our directors, officers and employees are obligated to perform annual
military reserveduty in lsrael. We cannot assess the potential impact of these
obligations on their businesses.

Our directors, officers and employees who are male adult citizens and permanent
residents of Israel under the age of 40 are, unless exempt, obligated to perform annual military
reserve duty and are subject to being called to active duty at any time under emergency
circumstances. The deteriorating security situation in the Middle East has caused, and will
continue to cause, a sharp increase in the army reserve obligations of those of our directors,
officers and employees who are subject to such reserve duty obligations. Although we have
operated effectively under these requirements in the past, including during recent hostilities with
the Palestinians and the war in Irag, we cannot assess the full impact of these requirements on
their respective workforce or business if conditions should change, and we cannot predict the
effect of any increase or reduction of these requirements on us.

It may be difficult to enforce a U.S. judgment against us and our officers and directors
or toassert U.S securities laws claimsin |sragl or serve process on us and substantially
all of our officers and directors

All of our executive officers and directors are non-residents of the United States, and the
majority of our assets and the assets of our executive officers and directors are located outside
the United States. Therefore, it may be difficult for an investor, or any other person or entity, to
enforce aU.S. court judgment based upon the civil liability provisions of the U.S. federal
securities lawsin an Israeli court against any of those persons or to affect service of process upon
our executive officers and directorsin the United States. Additionaly, it may be difficult for an
investor, or any other person or entity, to enforce civil liabilities under U.S. federal securities
lawsin original actionsinstituted in Israel.

Israeli courts may enforce a non-appeal able judgment from U.S. courts for liquidated
damagesin civil matters, obtained after due process before a court of competent jurisdiction
(according to the rules of private international law currently prevailing in Isragl) which
recognizes and enforces similar Israeli judgments, provided that:

(i) adequate service of process has been effected and the defendant has had
areasonable opportunity to be heard;

(i) such judgment and the enforcement thereof are not contrary to the law,
public policy, security or sovereignty of the State of Israel;

(iif)such judgment was not obtained by fraud and does not conflict with any
other valid judgment in the same matter between the same parties;

(iv)an action between the same parties in the same matter is not pending in
any Israeli court at the time the lawsuit isinstituted in the foreign court;
and



(v) thejudgment is no longer subject to aright of appeal.

Foreign judgments enforced by Israeli courts generally will be payablein Isragli
currency. Theusual practicein Isragl in an action to recover an amount in anon-lsragli currency
isfor the Israeli court to render judgment for the equivalent amount in Israeli currency at the rate
of exchange in effect on the date thereof. Under existing Israeli law, aforeign judgment payable
in foreign currency may be paid in Isragli currency at the rate of exchange of such foreign
currency on the date of payment or in foreign currency. Pending collection, the amount of the
judgment of an Israeli court stated in Israeli currency will ordinarily be linked to the Isragli
Consumer Price Index plusinterest at the annual rate (set by Israeli regulations) prevailing at
such time. Judgment creditors must bear the risk of unfavorable exchange rates.

If we are characterized as a passive foreign investment company for U.S. federal
income tax purposes, our U.S shareholders may suffer adver se tax consequences.

Generally, if for any taxable year 75% or more of our gross income is passive income, or
at least 50% of our assets are held for the production of, or produce, passive income, we will be
characterized as a passive foreign investment company, or PFIC, for U.S. federa income tax
purposes. A determination that we are a PFIC could cause our U.S. shareholdersto suffer
adverse tax consequences, including having gains realized on the sale of our shares taxed at
ordinary income rates, rather than the capital gains rate, and could have an adverse effect on the
price and marketability of our shares.

Pending litigation could harm our busnesses.

Certain legal proceedings have been initiated against us and our subsidiaries, including
litigation in connection with the change of control of our company in May 1999 and the
acquisition of Elscint’s hotel businesses in September 1999, and motions to certify such claims
as class actions pending. We can not estimate the results of these proceedings. A determination
against usin some or al of these proceedings may materially adversely affect our operating
results.

Our results of operations fluctuate due to the seasonality of our business and other factors.

Our revenues and results of operations of our hotels and leisure and commercial and
entertainment mall businesses, and in our apparel business, our inventory levels, fluctuate on a
seasonal basis. We are subject to (i) general business activity fluctuations that result in traffic
changesin our hotels, commercia centers and stores, (ii) vacation and holiday seasons (such as
summer, Christmas and Easter) and (iii) the influence of weather conditions. These factors may
especially affect our revenues and results of operations in the first and third quarters. We
experience major seasonal fluctuationsin our net sales and operating income in our apparel
business, with a significant portion of our revenue typically realized during sales discount
seasons (in December— January with respect to the winter season and June- July with respect to
the summer season). Any decrease in sales or margins during this period could have a
disproportionate effect on our financial condition and results of operations.

In the commercial and entertainment mall business, aweak holiday shopping season
would adversely affect our profitability. The annual revenues and earnings of the entities that
have leased or will lease space in our malls, aswell as of prospective lessees, are substantially
dependent upon the amount of traffic in our malls during the holiday shopping periods, which
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may affect their ability to satisfy their rental obligations. Asaresult, changesin the level of
traffic in our malls during this period may have a disproportionate effect on the annual results of
operations of the entities that lease space in our malls. This may give rise to tenants going out of
business, defaulting on their lease agreements or otherwise being unable to fulfill their
obligations towards us, which may have a material adverse effect on our business. In addition,
general economic recession in Israel, as well as the deteriorating security situation in the Middle
East and terrorist attacks on civilian targetsin Israel could cause a slowdown in customer traffic
and consumer purchasing patterns.

Seasonal fluctuations also affect inventory levelsin our apparel business, since we
usually order merchandise in advance before new fashion trends are confirmed by customer
purchases. If we are not successful in selling inventory during the regular season, we may have
to sell the inventory at significantly reduced prices or we may not be able to sell the inventory at
all.

Our properties may not necessarily be disposed of quickly or when such disposition is
required or advantageous.

It isgenerally difficult to quickly sell real estate investments. Asaresult, our
ability to vary our portfolio in response to changes in economic and other conditions may be
limited by circumstances over which we exercise no control. We cannot be certain that we will
be able to sell a properties when we find such disposition advantageous or necessary or that the
sale price of adisposition will be equal to or higher than the amount of our original investment.

Complying with existing and future environmental laws, ordinances and regulations may
involve material costs.

Our operating costs may be affected by the obligation to pay for the cost of complying
with existing or newly promulgated environmental laws, ordinances and regulations. If any
future environmental laws are adopted in any country in which we operate, we may at various
times be required to pay amounts to comply with these laws, which amounts are not capable of
assessment at thistime but which may be significant. Under environmental lawsin effect in
jurisdictions in which we operate, a current owner or operator of real property may be liable for
the costs of removal or remediation of hazardous or toxic substances on, under or in the property,
even if they relate to periods prior to our ownership. These laws often impose liability whether
or not the owner knew of, or was responsible for, the presence of hazardous or toxic substances.
Environmental laws also may impose restrictions on the manner in which property may be used
or transferred or in which businesses may be operated, and these restrictions may require
expenditures or affect operations. In connection with operating, we potentially may be liable for
any such costs. The cost of defending against claims of liability or remediating contaminated
property and the cost of complying with environmental laws could materially adversely affect
our business and results of operations.

Risks Relating to Our Commercial and Entertainment Malls Business
We are dependent on engaging third partiesto enter into lease agreements, and on
obtaining and retaining attractive, high customer traffic locations.

We are dependent on its ability to engage third parties to enter into new leases and renew
existing leases on favorable terms. We may find it more difficult to engage third parties to enter
into leases during periods when market rents are increasing, or when general consumer activity is
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decreasing. If asignificant portion of our existing leases were to expire during such a period, we
may experience adeclinein rental income. We seek agreements in principle with anchor tenants
(such as the operators of movie theaters, supermarkets, department stores, electrical appliances
stores and video and gaming arcades), either generally or on a property-by property basis, prior
to entering into aformal lease. The termination of alease by any anchor tenant may adversely
affect the relevant specific mall. The failure of an anchor tenant to abide by these agreements
may cause delays, or result in a declinein rental income (temporary or long term), the effect of
which we may not be able to offset due to difficultiesin finding a suitable replacement tenant.

Suitable locations are critical to the success of a commercial and entertainment mall.

The choice of suitable locations for the development of commercial and entertainment
mall projectsis an important factor in the success of the individual projects. Ideally, these sites
should be located:

e within the city center, with well-devel oped transportation infrastructures (road
and rail) in close proximity to facilitate customer access; and

e within local areas with sufficient population to support the malls. We cannot be
certain that it will be able to find sitesin the target cities which meet these
criteria, either at al or at viable prices.

Competition isincreasing rapidly in Eastern Europe.

Theretail and entertainment industry in Eastern Europe is rapidly becoming more
competitive, with anumber of developers (particularly from Germany and France) becoming
activein our target areas. Developers compete not only for patrons, but also for desirable
properties, financing, raw materials, qualified contractors, experienced system consultants,
expert marketing agents and skilled labor. The public bidding process (the process through
which we often acquires new properties) is subject to intense competition and some of our
competitors have longer operating histories and greater resources than it does, all of which may
[imit our ability to obtain such projects. There can be no assurance that we will be successful in
winning projects that we bid for or which are awarded pursuant to fixed price tenders or that we
will otherwise continue to be successful in competing in Eastern Europe.

Delays in the completion of construction projects could affect our success.

An important element in the success of our commercial and entertainment mall projectsis
the short construction time (generally 8 to 12 months from the receipt of building permits,
depending on the size of the project), and our ability to open the malls ahead of competition,
particularly in cities which do not have commercia and entertainment malls of the type
constructed by us.

This makes us subject to a number of risks relating to these activities, including:

delaysin obtaining zoning and other approvals;

the unavailability of materials and labor;

the abilities of sub-contractorsto complete work competently and on schedule;
the surface and subsurface condition of the land underlying the project;
environmental uncertainties,
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e extraordinary circumstances or acts of god; and
e ordinary risks of construction that may hinder or delay the successful completion
of aparticular project.

In addition, under our development contracts with local municipalities, we have deadlines
for most of our projects (subject to limited exceptions). If construction of a project does not
proceed in accordance with our schedule, we may in some instances be required to pay penalties
to the vendor (usually local municipalities) based on the extent and time of the delay and in
isolated instancesto forfeit rights in the land. The failure to complete a particular project on
schedule or on budget may have a material adverse effect on our business prospects, results of
operations or financial condition.

Risk Relating to Our Hotelsand L eisure Business

The hotels and leisure industry may be affected by economic conditions, oversupply, travel
patterns, weather and other conditions beyond our control which may adversely affect our
business and results of operations.

The hotels and leisure industry may be adversely affected by changesin national or local
economic conditions and other local market conditions. Our hotels generally, and in particular,
in London, Amsterdam and Budapest may be subject to the risk of oversupply of hotel rooms.
We are subject to various risks related to our operationsin Eastern Europe, including economic
and political instability, political and criminal corruption and the lack of experience and
unpredictability of the civil justice system. Other general risks that may affect our hotels and
leisure business are changesin travel patterns, extreme weather conditions, changesin
governmental regulations which influence or determine wages, workers' union activities,
increases in land acquisition prices or construction costs, changes in interest rates, the
availability of financing for operating or capital needs, and changesin real estate tax rates and
other current operating expenses. Unforeseen events, such asterrorist attacks, outbreaks of
epidemics and economic recessions have had and may continue to have an adverse effect on
local and international travel patterns and, as aresult, on occupancy rates and prices in our
hotels. Downturns or prolonged adverse conditionsin the real estate or capital marketsor in
national or local economies and difficulties in securing financing for the development of hotels,
could have a material adverse effect on our business, our results of operations, our ability to
develop new projects and the attainment of our strategic goals.

Competition in the hotels and leisure industry could have a material adverse effect on our
business and results of operations.

The hotels and leisure business is highly competitive. Thisis particularly the casein
those areas where there is an over-supply of rooms, such asin London, Amsterdam and
Budapest. Competitive factors within the industry include:

» convenience of location and accessibility to business centers;
e room rates,
e quality of accommodations;
* name recognition;
e quality and nature of service and guest facilities provided,;
* reputation;
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* convenience and ease of reservation systems; and
» thesupply and availability of aternative lodging.

We operate, and intend to develop or acquire, most of our hotels in geographic locations
where other hotels are or may be located. We expect to compete for guests and devel opment
sites with national chains, large franchisees and independent operators. Many of these
competitors have greater financia resources and better brand name recognition than we do, and
may have more established relationships with prospective franchisers, representativesin the
construction industry and other parties engaged in the lodging industry. The number of
competitive lodging facilitiesin a particular area could have a material adverse effect on our
occupancy and rates and, therefore, revenues of our hotels. We believe that competition within
the lodging market may increase in the foreseeable future. We cannot be sure that new or
existing competitors will not significantly reduce their rates or offer greater convenience,
services or amenities or significantly expand or improve hotels in the markets in which we
currently or may subsequently compete, thereby materially adversely affecting our business and
results of operations.

Acquiring, developing and renovating hotels involves substantial risks, and we cannot be
certain of the success of any future projects.

Part of our strategy isto develop new hotels and to acquire and redevelop old or under-
performing hotels. Acquiring, developing and renovating hotels involves substantial risks,
including:

e costs exceeding our budget or amounts agreed to with contractors, because of several
factors, including delays in completion of construction;

e competition for acquisition of suitable development sites from our competitors, who may
have greater financial resources;

» thefailure to obtain zoning and construction permits;
» unavailability of financing on favorable terms, if at al;

» thefailure of our hotelsto earn profits sufficient to service debt incurred in construction
or renovation, or at al;

» thefailureto comply with labor and workers' union legal requirements;

» relationships with and quality and timely performance by contractors; and
» compliance with changesin governmental rules, regulations, planning and interpretations.

As of December 31, 2005 we were involved in the following construction projects: (i) the
Bucuresti Hotel in Bucharest, Romania closed its operations as we intend to commence the
renovation and the refurbishment of the facility as soon as we complete the financing for this
project which is expected to occur in the beginning of 2006; and (ii) we are planning the
construction of the Ballet Institute Building in Budapest, Hungary to commence during late
2005. We cannot be certain that present or future development or renovation will be successful.
For successful growth, we must be able to develop or acquire hotels on attractive terms and
integrate the new or acquired hotels into our existing operations. For acquired hotels we must
consolidate management, operations, systems, personnel and procedures, which may not be
immediately possible due to collective labor agreements or other legal or operational obstacles.
Any substantial delays or unexpected costs in this integration process could materially affect our
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business, financial condition or results of operations. We cannot be certain that our newly
acquired hotelswill perform as we expect or that we will be able to realize projected cost
savings.

We depend on partnersin our joint ventures and collaborative arrangements.

We own interestsin six (6) operationa hotels and are developing one additional hotel
(not including the Bucuresti Hotel and the Centreville Apartment hotel in Bucharest), in
partnership with other entities. We may in the future enter into joint ventures or other
collaborative arrangements. Our investments in these joint ventures may, under certain
circumstances, be subject to (i) the risk that one of our partners may become bankrupt or
insolvent which may cause us to be unable to fulfill our financial obligations, may trigger a
default under our bank financing agreements or, in the event of aliquidation, may prevent us
from managing or administering our business, (ii) the risk that one of our partners may have
economic or other interests or goals that are inconsistent with our interests and goals, and that
such partner may bein a position to veto actions which may be in our best interests, and (iii) the
possibility that disputes may arise regarding the continued operational requirements of jointly
owned hotels.

We rely on management agreements with Park Plaza which may not provide the intended
benefits, and may be ter minated.

All of the operating hotels in which we have an interest (other than the Centreville
Apartment hotel in Bucharest) are either directly or indirectly operated under management
agreements with Park Plaza Hotels Europe Ltd. (“Park Plaza’). Park Plazaisthe franchisee for
certain territories under territorial license and franchise agreements with Park 1nn International
Worldwide Hotel Group, which entitles Park Plazato use the “Park Plaza’ tradename. Any
significant decline in the reputation of Park Plaza or in its ability to ensure the performance of
our hotels at anticipated levels could adversely affect our results of operations. If for any reason
Park Plazaloses its principal franchise, we will automatically lose our ability to use the Park
Plaza name and other benefits, in which case we may suffer in the areas of brand name
recognition, marketing, and centralized reservations systems provided by Park Plaza, which, in
turn, could materially affect our operations. If our agreement with Park Plazais terminated, we
would not be certain that we would be able to obtain alternative management services of the
same standard on similar or better terms.

The value of our investment in our hotel propertiesis subject to variousrisksrelated to
ownership and operation of real property.

Our investment in the hotel propertiesis subject to varying degrees of risk related to the
ownership and operation of real property. Theintrinsic value of our hotels and income from the
hotels may be materially adversely affected by:

» changesin global and national economic conditions, including global or national
recession;

» agenera or local slowdown in thereal property market which would make it difficult to
sell aproperty;

» political eventsthat may have a material adverse effect on the hotel industry;

» competition from other lodging facilities, and over-supply of hotel roomsin a specific
location;
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* material changesin operating expenses, including real property tax systems or rates;
» changesin the availability, cost and terms of financing;

» theeffect of present or future environmental laws,

» the ongoing need for capital improvements and refurbishments; and

» materia changesin governmental rules and policies.

The failure to comply with government regulation may adversely affect our business and
results of operations.

The hotel industry is subject to numerous national and local government regulations,
including those relating to building and zoning requirements and fire safety control. In addition,
we are subject to laws governing our relationships with employees, including minimum wage
reguirements, overtime, working conditions, and work permit requirements, and in some
localities to collective labor agreements. A determination that we are not in compliance with
these regulations could result in the imposition of fines, an award of damages to private litigants
and significant expensesin bringing our hotels into compliance with the regulations. In addition,
our ability to dismiss unneeded staff may be hampered by local labor laws and courts which
traditionally favor employees in disputes with former employers, particularly in countries with
strong socialist histories such as Romania.

Risks Relating to Our Biotechnology I nvestment
Start-up operations may be high risk ventures.

Investmentsin biotechnology development stage companies involve high risks. These
companies are subject to various risks generally encountered by new enterprises, including
costly, delayed or protracted research and devel opment programs, the need for acceptance of
their products in the market place, and the need for additional financing which might not be
available. We cannot be certain that the assessments we made at the time of investment in
Gamida Cell Ltd., or Gamida, asto the quality of the concept or the proto-type, will prove
correct, or that there will be an adequate return on investment, if at all.

Risks Relating to Our Apparel Business

Our Mango businessis dependent on a single franchise and supplier which could cause
delays or disruptionsin the delivery of our Mango products, which could harm our
business and results of operations.

Mango Israel Clothing and Footwear Ltd., or Mango, an apparel company which we
acquired in May 2005, depends on its franchise with and supply of products from Punto Fa, S.L.,
the contemporary women’s apparel company, with its international brand name MANGO-
MNG™, which we refer to collectively as Mango International. If Mango International ends its
relationship with Mango or entersinto liquidation, Mango’ s businessin Israel will be terminated.
In addition, Mango relies on the supply of its products from Mango International and may face a
shortage of inventory if there is aworldwide excess demand for Mango International’ s products.
If either of these events occur, they may have a material adverse effect on our results of
operations.
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Mango may be unable to compete favorably in the highly competitive women’s apparel
industry, and Mango’s competitors may have greater financial, geographic and other
resour ces.

The sale of fashionable women’s apparel is highly competitive. Mango competes
directly with a number of Israeli and International brands (such as Zara, Castro, Honigman,
Renuar and Dan Casidi) some of which have longer operating histories and enjoy greater
financial and marketing resources than Mango, including the ability to obtain better geographic
locations for their storesin commercial centers, with better traffic flow and access to customers,
which has a positive impact on sales.

Increased competition could result in pricing pressure, increased marketing expenditures
or loss of market share and adversely affect Mango’ s revenues and profitability. There can be no
assurance that Mango will be able to compete successfully against existing or new competitors.

Risks Relating to Our Image Guided Treatment Business

InSightec is currently dependent on sales of the ExAblate 2000 for the treatment of
uterine fibroids for virtually all of its revenue

The ExAblate 2000 isin an early stage of commercialization. Our subsidiary InSightec
Image Guided Treatment Ltd. received approval of the United States Food and Drug
Administration (FDA) in October 2004 to market the ExAblate 2000 in the United States only
for the treatment of uterine fibroids. InSightec expects sales of the ExAblate 2000 for this
application to account for virtually al of its revenues for the foreseeable future, depending upon
regulatory approval of additional applications for the ExAblate 2000. Asaresult, factors
adversely affecting InSightec’ s ability to sell, or pricing of or demand for, InSightec’ s product
for this application would have a material adverse effect on its financial condition and results of
operations.

If the ExAblate 2000 does not achieve broad market acceptance for the treatment of
uterine fibroids InSightec will not be able to gener ate sufficient sales to support
InSightec’s business.

InSightec must achieve broad market acceptance of the ExAblate 2000 for the treatment
of uterine fibroids among physicians, patients and third party payorsin order to generate a
sufficient amount of sales to support InSightec’s business. Physicians will not recommend the
use of the ExAblate 2000 unless InSightec can demonstrate that it produces results comparable
or superior to existing treatments for uterine fibroids. If long-term patient studies do not support
InSightec’ s existing clinical results, or if they indicate that the use of the ExAblate 2000 has
negative side effects on patients, physicians may not adopt or continue to use the ExAblate 2000.
Even if InSightec demonstrates the effectiveness of the ExAblate 2000, physicians may still not
use the system for anumber of other reasons. Physicians may continue to recommend traditional
uterine fibroid treatment options simply because those methods are aready widely accepted and
are based on established technologies. Patients may also be reluctant to undergo new, less
established treatments for uterine fibroids. If, due to any of these factors, the ExAblate 2000
does not receive broad market acceptance among physicians or patients, InSightec will not
generate significant sales. In thisevent, InSightec’ s business, financial condition and results of
operations would be seriously harmed, and its ability to develop additional treatment applications
for the ExAblate 2000 would be adversely affected.
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/T physicians, hospitals and other healthcare providers are unable to obtain cover age
and sufficient rembursement from third party healthcare payors for treatment
procedures using the ExAblate 2000, InSightec may be unable to gener ate sufficient
sales to support its busness.,

Demand for the ExAblate 2000 is likely to depend substantially on the extent to which
sufficient reimbursement for treatment procedures using InSightec’s system will be available
from third party payors such as private health insurance plans and health maintenance
organizations and, to alesser degree, government payor programs such as Medicare and
Medicaid. InSightec believes that third party payors will not provide reimbursement on a
national basis for treatments using the ExAblate 2000 unless InSightec can generate a sufficient
amount of data through long-term patient studies to demonstrate that such treatments produce
favorable resultsin a cost-effective manner relative to other treatments. Furthermore, InSightec
could be adversely affected by changes in reimbursement policies of private healthcare or
governmental payors to the extent any such changes affect reimbursement for treatment
procedures using the ExAblate 2000. If physicians, hospitals and other healthcare providers are
unable to obtain sufficient coverage and reimbursement from third-party payors for treatment
procedures using the ExAblate 2000, InSightec may be unable to generate sufficient salesto
support InSightec’ s business.

InSightec’ s success in non-U.S. markets also depends on treatment procedures using the
ExAblate 2000 being eligible for reimbursement through government-sponsored healthcare
payment systems, private third-party payors and labor unions. Reimbursement practices vary
significantly from country to country and within some countries, by region. Many non-U.S.
markets have government-managed healthcare systems that control reimbursement for new
products and procedures. Other non-U.S. markets have private insurance systems, labor union-
sponsored programs and government-managed systems that control reimbursement for new
products and procedures. To date, one-third party payor, a health maintenance organization in
Israel, has approved reimbursement coverage for treatments using the ExAblate 2000. InSightec
cannot assure that coverage will be approved by additional payorsin other marketsin atimely
manner, if at al. In the event that InSightec is unable to timely obtain acceptable levels of
reimbursement coverage in its targeted markets outside of the United States, InSightec’ s ability
to generate sales may be adversely affected.

InSightec’s future growth substantially depends on its ability to develop and obtain
regulatory clearance for additional treatment applications for the ExAblate 2000.

Currently, InSightec has received regulatory approvals to market the ExAblate 2000 in
the United States, Israel, Russia and the European Union Economic Area, or EEA, whichis
comprised of the member nations of the European Union and certain additional European
nations, solely for the treatment of uterine fibroids. InSightec’s objective is to expand the use of
the ExAblate 2000 by developing and introducing new treatment applications. InSightec is
currently in various stages of product development and clinical studies for a number of new
treatment applications for the ExAblate 2000. InSightec will be required to obtain FDA approval
in the United States and other regulatory approvals outside of the United States before marketing
the ExAblate 2000 for these additional treatment applications. Furthermore, InSightec cannot
guarantee that its product development activities for any of these new applications will be
successful. In addition, assuming product development is successful, the regulatory processes
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can be lengthy, lasting many years in some cases, and expensive. InSightec cannot assure that
FDA approval or other regulatory approvalswill be granted.

In order to obtain FDA clearance and other regulatory approvals, and to obtain
reimbursement coverage for use of the ExAblate 2000 treatment for additional applications,
InSightec isrequired to conduct clinical studiesto demonstrate the therapeutic benefits and cost-
effectiveness of these new treatment applications and products. Clinical trials are expensive and
may take several yearsto complete. If future clinical trialsindicate that the ExAblate 2000 is not
as beneficial or cost-effective as existing treatment methods, or that such products cause
unexpected complications or other unforeseen adverse events, InSightec may not obtain
regulatory clearance to market and sell the ExAblate 2000 for these additional treatment
applications or obtain reimbursement coverage, and InSightec’ s long-term growth would be
seriously harmed.

The ExAblate 2000 is compatible only with certain of GE Healthcare's Magnetic
Resonance Imaging (MRI) systems, which may limit InSightec’s potential market.

The ExAblate 2000 is compatible only with certain magnetic resonance imaging, or MRI,
systems sold by GE Healthcare, adivision of the General Electric Company, or GE. A significant
portion of the MRI systemsin use in the United States and elsewhere are not GE MRI systems.

InSightec has no current plansto develop a system that would be compatible with MRI
systems manufactured by companies other than GE. InSightec is, therefore, limited in its target
market to potential customers who already own or otherwise have access to a compatible GE
MRI system, or are willing to purchase such a system in order to use the ExAblate 2000. In
addition, in the event that GE is unable to effectively market its MRI systems, InSightec’ s ability
to generate additional sales of the ExAblate 2000 may be adversely affected.

CORPORATE INFORMATION

Our principal executive offices are located at 13 Mozes Street, Tel-Aviv 67442, | srael
and our telephone number is (972-3)- 608-6010 and our fax number is (972-3) 695-3080.

THE COMPANY

Elbit Medical Imaging Ltd. was incorporated in Israel in 1996. Our activities are divided
into three principal fields:

e ownership, operation, management, acquisition, expansion and development,
through awholly-owned subsidiary of commercial and entertainment mallsin
Europe, primarily in Eastern and Central Europe;

e theactivities of our subsidiary, Elscint, divided into five principal fields: (i)
ownership and operation of hotels in Europe and el sewhere and construction of
hotel projects through wholly owned and jointly controlled subsidiary companies,
(i1) leasing of area estate asset; (iii) the ownership, operation and development of
acommercia and entertainment center in Israel; (iv) an investment in Gamida
Cdll Ltd., abiotechnology company that engages in the expansion of
hematopoietic (blood) stem cell therapeuticsin clinical development for cancer
and autoimmune diseases, as well as future regenerative cell-based medicines
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including cardiac and pancreatic repair; and (v) the ownership and operation of an
apparel company, Mango Israel Clothing & Footwear Ltd.; and

¢ research and development in the image guided focused ultrasound activities
through our subsidiary, InSightec Image Guided Treatment Ltd.

USE OF PROCEEDS

We will not receive any proceeds from the sale of the ordinary shares by the selling
shareholders to others, other than the repayment of the loans (including any accrued interest),
that we granted to the selling shareholders under the 2001 Incentive Plan to Employees and
Officers. All sales proceeds from such sale will be received by the selling sharehol ders after the
deduction of such outstanding loans.
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SELLING SHAREHOLDERS

The ordinary shares to which this reoffer prospectus relates are being registered for
reoffers and resales by the selling shareholders, who acquired the ordinary shares pursuant to the

Plan.

The table below sets forth with respect to the selling sharehol ders based upon information
availableto us as of January 3, 2005, the number of ordinary shares beneficially owned, the
number of ordinary shares registered by this reoffer prospectus, and the number and percent of
outstanding ordinary sharesthat will be owned after the sale of the registered ordinary shares
assuming the sale of al of the registered ordinary shares. Since the selling shareholders may sell
all, some or none of their ordinary shares, no estimate can be made of the aggregate number of
shares that are to be offered by this reoffer prospectus or that will be owned for the direct or
indirect account of the selling shareholder upon completion of the offering to which this reoffer
prospectus relates. The selling shareholders may offer the ordinary shares for sale from time to
time. See “Plan of Distribution.”

Unless otherwise described below, to our knowledge, no selling shareholder, who is an
affiliate, nor any of its affiliates has held any position or office with, been employed by or
otherwise has had any materia relationship with us or our affiliates during the three years prior
to the date of this prospectus.

Per centage
Ordinary Number of of
Shares Ordinary | Ordinary | Outstanding
Name and Beneficially Shares shares Shares
Address of Owned Covered by Owned Owned
Selling Position with | Beforethe | thisReoffer | After the After the
Shareholder | theCompany | Offering® | Prospectus | Offering | Offering®
Joshua Shuki Director 10,000 10,000 0 0
Forer
10 Hapashos
St.Rehovot, Israel
Avraham Furer Former 6,344 6,344 0 0
15 Rambam St. Director
Bnei-Brak, Isragl
Avraham Shitrit Employee 2,001 2,001 0 0
13 Mozes St.,
Tel-Aviv, Israel
Marc Lavine Genera 43,632 43,632 0 0
13 Mozes St., Counsel,
Tel-Aviv, Isradl Corporate
Secretary

Shimon Y itzhaki President, 87,265 87,265 0 0
13 Mozes St., CFO, Director
Tel-Aviv, lsrad
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Rachel Lavine Director, CEO 70,939 70,939 0 0
13 Mozes St., of Company
Tel-Aviv, Israd subsidiaries
Moshe Meni Former 13,089 13,089 0 0
18 ElishaRodin Director
Givaataim, Israel
Luc Ronsmans Employeeof a 20,180 20,180 0 0
Sterrebeeksesteen | subsidiary of
- weg 50 the company
3070-Kortenberg
Belgié
Uri Levin Chief 290 290 0 0
13 Mozes St., Financia
Tel-Aviv, Israd Officer of

Elscint Ltd.
Shoshana Edasis 5,158 5,158 0 0
13 Mozes St., Employee
Tel-Aviv, Isradl
Shmuel Ambar Employee 8,726 8,726 0 0
13 Mozes St.,
Tel-Aviv, Isradl
Sara Elenberg Former 1,745 1,745 0 0
21 Mani St. Tel- Employee
Aviv, Isragl
DanaBar-Or Employee of a 2,280 1,030 1,250 0.00%
Tepper subsidiary of
13 Mozes St., the company
Tel-Aviv, Isragl
Amir Fishler Employee 10,000 10,000 0 0
13 Mozes St.,
Tel-Aviv, Israel
Shirley Y akobi Former 1,053 553 500 0.00%
13 Mozes St., Employee
Tel-Aviv, Isradl
Y ael Rottelman Former 417 417 0 0
13 Mozes St., consultant
Tel-Aviv, lsrad

(1) Includes options to purchase ordinary shares, whether or not exercisable within 60 days.

(2) Such number excludes (i) 2,842,400 shares currently held by the Company, out of which
42,400 are registered for issuance under the Registration Statement of which this Prospectus
isapart; and (ii) 318,756 shares held by Elscint Limited, a subsidiary of the Company (out
of 524,187 shares held by Elscint Limited), with respect to which Elscint Limited does not
have any voting rights.
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PLAN OF DISTRIBUTION

The selling shareholders and any of their pledgees, donees, assignees or transferees may
sell any or al of the ordinary shares for value at any time or from time to time under this reoffer
prospectus in one or more transactions on the Nasdag National Market or any stock exchange,
market or trading facility on which the ordinary shares are traded, in a negotiated transaction or
in a combination of such methods of sale, at market prices prevailing at the time of sale, at prices
related to such prevailing market prices or at prices otherwise negotiated. The selling
shareholders will act independently of usin making decisions with respect to the timing, manner
and size of each sale. The selling shareholders may use any one or more of the following
methods when selling shares:

e ordinary brokerage transactions and transactions in which the broker-dealer
solicits purchasers,

e block trades in which the broker-dealer will attempt to sell the shares as agent but
may position and resell a portion of the block as principal to facilitate the
transaction;

e purchases by a broker-dealer as principal and resale by the broker-dealer for its
account;

e an exchange distribution in accordance with the rules of the applicable exchange;
e privately negotiated transactions;

e underwritten offerings;

e short sales;

e agreements by the broker-dealer and the selling shareholders to sell a specified
number of such shares at a stipulated price per share;

e acombination of any such methods of sale; or
e any other method permitted by applicable law.

The selling shareholders may also sell shares under Rule 144 under the Securities Act, if
available, under Section 4(1) of the Securities Act or directly to usin certain circumstances
rather than under this reoffer prospectus.

Unless otherwise prohibited, the selling shareholders may enter into hedging transactions
with broker-dealers or other financia institutionsin connection with distributions of the shares or
otherwise. In such transactions, broker-dealers or financial institutions may engage in short sales
of the shares in the course of hedging the position they assume with the selling shareholders.
The selling shareholders may also engage in short sales, puts and calls, forward-exchange
contracts, collars and other transactions in our securities or derivatives of our securities and may
sell or deliver sharesin connection with these trades. If the selling shareholders sell shares short,
they may redeliver the shares to close out such short positions. The selling shareholders may also
enter into option or other transactions with broker-dealers or financial institutions which require
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the delivery to the broker-dealer or the financial institution of the shares. The broker-dealer or
financial institution may then resell or otherwise transfer such shares pursuant to this reoffer
prospectus. In addition, the selling shareholders may loan their shares to broker-dealers or
financia institutions who are counterparties to hedging transactions and the broker-dealers,
financial institutions or counterparties may sell the borrowed shares into the public market. The
selling shareholders may also pledge their shares to their brokers or financial institutions and
under the margin loan the broker or financia institution may, from time to time, offer and sell
the pledged shares. The selling shareholders have advised us that they have not entered into any
agreements, understandings or arrangements with any underwriters, broker-dealers or financia
institutions regarding the sale of their shares other than ordinary course brokerage arrangements,
nor is there an underwriter or coordinating broker acting in connection with the proposed sale of
shares by the selling shareholders.

The selling shareholders and any broker-dealers that participate in the distribution of the
ordinary shares may be deemed to be "underwriters" within the meaning of the Securities Act,
and any commissions received by them and any profit on the resale of the ordinary shares sold
by them may be deemed to be underwriting discounts and commissions under the Securities Act.
All selling and other expenses incurred by the selling shareholders will be borne by the selling
shareholders.

There is no assurance that the selling shareholders will sell all or any portion of the
ordinary shares offered under this reoffer prospectus.

LEGAL MATTERS

The validity of the ordinary shares being offered by this reoffer prospectus will be passed
upon for us by Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co., Tel-Aviv, Isragl.

EXPERTS

The consolidated financial statements of the Company incorporated by reference in this
re-offer prospectus have been audited by Brightman Almagor & Co., a member firm of Deloitte
Touche Tohmatsu independent auditors and have been incorporated herein in reliance upon their
reports with respect thereto, given upon the authority of such firm as experts in accounting and
auditing. Initsreport, that firm states that with respect to certain subsidiaries, its opinion is based
on the reports of other independent accountants, namely (i) Kost, Forer, Gabbay and Kasierer, A
Member of Ernst & Young Global (as it relates to the consolidated financial statements of
Gamida Cell Ltd. included in the Annual Report on Form 20-F for the year ended December 31,
2004); (ii) Mazars Paardekooper Hoofman (as it relates to the financial statements of BEA
Hotels N.V. included in the Annua Report on Form 20-F for the year ended December 31,
2004); and (iii) KPMG Hungaria Kft. (as it relates to the consolidated balance sheets of Plaza
Centers (Europe) B.V. and its subsidiaries as of December 31, 2004 and 2003, and the related
consolidated statements of income, shareholders’ equity, and cash flows for each of the yearsin
the three-year period ended December 31, 2004, in each case, included in the Annual Report on
Form 20-F for the year ended December 31, 2004).
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DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR
SECURITIESACT LIABILITIES

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be
permitted to directors, officers or persons controlling our business pursuant to the provision in
the section entitled "Indemnification of Directors and Officers' (see below), we have been
informed that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act of 1933 and is therefore unenforceable.

AVAILABLE INFORMATION

We are subject to the informational requirements of the Exchange Act of 1934, as
amended, and in accordance therewith file reports and other information with the Commission.
The reports and other information filed by us with the Commission can be inspected and copied
at the public reference facilities maintained by the Commission at 450 Fifth Street, N.W.,
Washington, D.C. 20549. In addition, copies may be obtained (at prescribed rates) at the
regional offices of the Commission located at Northwestern Atrium Center, 500 West Madison
Street, Suite 1400, Chicago, Illinois 60661-2511 and 11th floor, 5670 Wilshire Boulevard, Los
Angeles, California 90036. In addition, the Commission maintains a web site that contains
reports, proxy and information statements and other information regarding issuers that file
electronically with the Commission at http://www.sec.gov.

INCORPORATION BY REFERENCE

The following documents previoudly filed by us with the Commission are incorporated in
this Prospectus by reference:

(1) Our Annua Report, Form 20-F, as filed with the Commission on June 30, 2005
(“Annua Report on Form 20-F”);

(2) Our Current Reports on Form 6-K, as filed with the Commission on August 3, August
22, September 12, September 13, October 27, November 17, November 21, November 23,
December 6, December 8, December 13, December 20, December 22, and December 29, 2005,
and our Current Report on Form 8-K filed on August 24, 2005;

(3) The description of the our ordinary shares, par value NIS 1.0 per share, contained in
Item 14 of our Annua Report on Form 20-F, filed with the SEC on November 22, 1996; and

All reports and other documents that we file pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Exchange Act prior to the filing of a post-effective amendment which indicates that
all securities offered hereunder have been sold or which deregisters al such securities then
remaining unsold are incorporated by reference in this registration statement and to be a part
hereof from the date of filing of such reports and documents.

Copies of all documents which are incorporated by reference will be provided without
charge to anyone to whom this Prospectus is delivered upon a written or oral request to Elbit
Medical Imaging Ltd. at 13 Mozes Street, Tel-Aviv 67442, Israel. Our telephone number is
(972-3)- 608-6010 and our fax number is (972-3) 695-3080.
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incor poration of Documents by Reference.

The following documents filed by us with the Commission are incorporated herein by
reference as of their respective dates:

@ Our Annual Report, Form 20-F, as filed with the Commission on June 30, 2005
(“Annual Report on Form 20-F);

2 Our Current Reports on Form 6-K, as filed with the Commission on August 3,
August 22, September 12, September 13, October 27, November 17, November 21, November 23,
December 6, December 8 and December 13, December 20, December 22, and December 29, 2005,
and our Current Report on Form 8-K filed on August 24, 2005;

3 The description of the our ordinary shares, par value NIS 1.0 per share, contained
in Item 14 of our Annua Report on Form 20-F, filed with the SEC on November 22, 1996
; and

4 All documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Securities Exchange Act of 1934, prior to the filing of a post-effective amendment
which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement
and to be a part hereof from the respective date of filing of such documents. Any statement
contained in adocument incorporated by reference herein is modified or superseded for al
purposes to the extent that a statement contained in this Registration Statement or in any other
subsequently filed document which isincorporated by reference modifies or replaces such
statement.

Item 6. Indemnification of Directorsand Officers.

General. The Company’ s Articles of Association set forth the following provisions regarding
the grant of exemption, insurance and indemnification to any director and/or officer of the
Company, al subject to the provisions of the Israeli Companies Law:

Exemption — The Company may prospectively exempt any director and officer of the
Company from liability, in whole or in part, for damages sustained due to a breach by the director
and/or officer of such director’s and/or officer’s duty of care to the Company. A recent
amendment to the Israeli Companies Law prohibits a company to exempt any of its directors and
officersin advance from its liability towards such company for the breach of its duty of carein
distribution as defined in the Israeli Companies Law (including distribution of dividend and
purchase of such company’ s shares).

Insurance — The Company may subscribe for insurance of liability of any director and officer
of the Company imposed on such director and/or officer due to an act performed by such director
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and/or officer in such director’s and/or officer’s capacity as a director and/or officer of the
Company, in any of the following:

() Breach by the director and/or officer of such director’s and/or officer’s duty of care
to the Company or to any other person;

(ii) Breach of the director’s and/or officer’s fiduciary duty to the Company, provided
that the director and/or officer acted in good faith and had reasonable grounds to believe
that the act would not prejudice the interest of the Company;

(iii) Monetary liability imposed upon adirector and/or officer in favor of athird party;

(iv) Any other event in respect of which an insurance of adirector and/or officer is
and/or may be permitted.

Indemnification — The Company may prospectively undertake to indemnify a director
and/or officer of the Company, with respect to liability or expense set forth hereunder,
incurred by such director and/or officer for an act performed by such director and/or officer in
such director’s and/or officer’s capacity as a director and/or officer of the Company, provided
that the prospective indemnification undertaking shall be limited to certain events that in the
opinion of the board of directors of the Company are foreseeable at the time of issuance of the
prospective indemnification undertaking and to an amount that the Company board of
directors has determined that is a reasonable amount under the circumstances.

The Company may retroactively indemnify a director and/or officer of the Company with
respect to liability or expense set forth hereunder, imposed on such director and/or officer for an
act performed by such director and/or officer in such director’s and/or officer’s capacity as an
director and/or officer of the Company. The Company’s Articles of Association also provide
that, subject to the Israeli Companies Law, the Company can give a prospective indemnification
undertaking or a retroactive indemnification, as referred to above, may be issued or granted, as
the case may be, with respect to the following matters:

(i) Monetary liability imposed upon an officer in favor of athird party by ajudgment,
including a settlement judgment approved by court or an arbitrator’ s award approved by
court;

(if) Reasonable litigation expenses, including attorney’ s fees, incurred by or charged to a
director and/or officer by court, in proceedings brought against the director and/or officer by
the Company or on its behalf or by athird party, or acriminal charge from which the director
and/or officer was acquitted or for acriminal charge in which such officer was convicted of an
offense not requiring proof of criminal intent;

(iii) Other liability or expense for which it isor may be permissible to indemnify adirector
and/or officer.

The aggregate indemnification amount paid to directors and officers of the Company
pursuant to prospective undertake to indemnify a director and an officer of the Company as
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described above, or a Director of the Other Company, as described below, shall not exceed the
lower of (i) 25% of the shareholders equity of the Company as of the date of actual payment by
the Company of the indemnification amount (as set forth in the Company’s most recent
consolidated financial statements prior to such payment); and (ii) US$40 million, in excess of
any amounts paid (if paid) by insurance companies pursuant to insurance policies maintained by
the Company, with respect to matters covered by such indemnification.

The Company is aso authorized to grant indemnification, either prospectively or
retroactively, to any person, including a director and an officer of the Company who officiates or
officiated on behalf of or at the request of the Company as a director of another company of
which the Company is either directly or indirectly a shareholder or in which it has any other
interest whatsoever (“Director of the Other Company”), subject to certain limitations.

Pronhibition on the grant of exemption, insurance and indemnification — The Israeli
Companies Law provides that acompany may not give insurance, indemnification nor exempt its
directors and/or officers from their liability in the following events:

(i) abreach of the fiduciary duty vis-a-vis the company;

(i) an intentional or reckless breach of the duty of care, except if such breach of duty of
care was made in negligence;

(iii) an act done with the intention of unduly deriving a personal profit; or

(iv) afine imposed on the officer.

Insurance of directors and officers. The Company purchased an insurance policy for the
coverage of liability of its directors and officers, including as directors or officers of our
subsidiaries, for a one-year period beginning on October 31, 2004 and ending on October 31,
2005. Such policy covers atotal liability of $40 million per occurrence and during the duration
of the policy, which represents the overall directors and officers' liability policy covering the
directors and officers of Europe-Israel and companies controlled thereby. The premium paid by
the Company with respect to this insurance policy was approximately $196,000, representing its
share of the total premium of $589,000 paid for the overall policy for Europe-lsrael. The
coverage of such policy also includes acts and/or omissions performed by previous directors and
officers of the Company for a one-year period beginning on October 31, 2004 and ending on
October 31, 2005 without any retroactive limitation and subject to the terms of the policy.

Exemption of directors and officers. The Company shareholders approved on February 21,
2001 to prospectively exempt directors and officers of the Company (other than the controlling
shareholder of the Company at that time) from their liability for damages sustained due to a
breach by them of their duty of care to the Company, al in accordance with the Isragli
Companies Law.

Indemnification of directors and officers. In accordance with the Company shareholders
resolution adopted on February 21, 2001, the Company has undertaken to indemnify its directors
and officers to the fullest extent permitted by the Israeli Companies Law and the Company
Articles of Association. The following principles shall apply to the prospective indemnification
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undertaking with respect to the Company directors and officers:

1. The aggregate indemnification amount, paid to directors and officers of the Company
pursuant to prospective undertake to indemnify a director and an officer of the Company, or a
Director of the Other Company, shall not exceed the lower of (i) 25% of the shareholders equity
of the Company as of the date of actual payment by the Company of the indemnification amount
(as set forth in the Company’s most recent consolidated financial statements prior to such
payment); and (ii) US$40 million, in excess of any amounts paid (if paid) by insurance companies
pursuant to insurance policies maintained by the Company, with respect to matters covered by
such indemnification.

2. The undertaking to prospectively indemnify shall apply (subject to any limitations or
restrictions under law) to the following events that, in the opinion of the board of directors of the
Company , are foreseeable at the date of the board of directors’ resolution on the grant of
prospective undertaking to indemnify:

(1) Any issuance of securities, including without limitation, a public offering pursuant to a
prospectus, a private offering, the issuance of bonus shares or any offer of securitiesin any other
manner;

(if) A “Transaction” within the meaning of Section 1 of the Companies Law, including without
limitation atransfer, sale or purchase of assets or liabilities, including securities, or the grant or
receipt of aright to any of the foregoing, and any act directly or indirectly involved in such
“Transaction”;

(iii) Report or notice filed in accordance with the Companies Law or the Israeli Securities Law
of 1968, including regulations promulgated thereunder, or in accordance with rules or instructions
prevailing on an Isragli stock exchange or a stock exchange outside of Israel, or any law of another
country regulating similar matters and/or the omission to act accordingly;

(iv) Amendment to the Company’s structure or its reorganization or any resolution with
respect to such matters, including without limitation, a merger, split, change in the Company’s
capital structure, incorporation of subsidiaries, dissolution or sale thereof, issuance or distribution;

(v) The making of any statement, including a bonafide statement or opinion made by an
officer of the Company in such capacity, including during meetings of the Board of Directors or
any committee thereof;

(vi) An act in contradiction to the articles or memorandum of association of the Company; and

(vii) Any of the foregoing events relating to the capacity of such officer as an officer of a
corporation controlled by the Company or otherwise affiliated therewith.
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Item 8. Exhibits.

The following exhibits are filed herewith:

Exhibit No.

4.1

4.2

4.3

5.1

231
232
233
234

235

24.1

Description

Memorandum of Association of Elbit Medical Imaging Ltd.
(incorporated herein by reference to the Company’s Annua Report
on Form 20-F, filed with the Securities and Exchange Commission
on November 22, 1996).

Articles of Association (English trandation) of Elbit Medical
Imaging Ltd. (incorporated herein by reference to the Company’s
Annual Report on Form 20-F, filed with the Securities and
Exchange Commission on November 22, 1996).

2001 Incentive Plan to Employees and Officers, as amended
(incorporated by reference from the Company’s Form S-8 (File No.
333-117509), filed with the Securities and Exchange Commission
on July 20, 2004).

Opinion of Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.
with respect to the legality of the ordinary shares being registered.

Consent of Brightman Almagor.

Consent of KPMG Hungaria Kft

Consent of Kost, Forer, Gabbay & Kasierer

Consent of Mazars Paardekooper Hoofman

Consent of Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.
(contained in the opinion filed as Exhibit 5.1 to this Registration

Statement)

Powers of Attorney (included on the signature page)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant,
ELBIT MEDICAL IMAGING LTD., certifies that it has reasonable grounds to believe that it
meets al of the requirements for filing on Form S-8 and has duly caused this Registration
Statement to be signed on its behaf by the undersigned, thereunto duly authorized, in the City of
Bnei-Brak, State of Isragl, on January 3, 2006.

ELBIT MEDICAL IMAGING LTD.

By:/d/ Shimon Yitzhaki By:/s/ Mordechay Zisser

Shimon Yitzhaki Mordechay Zisser

President and Chief Financial Officer Executive Chairman of the Board of
Directors

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individua whose signature appears
below constitutes and appoints Shimon Y itzhaki and Mordechay Zisser, and each of them, histrue
and lawful attorney-in-fact and agent with full power of substitution and resubstitution, for him and
in his name, place and stead, in any and all capacities, to sign this Registration Statement and any
and all future amendments (including post-effective amendments) to the Registration Statement,
and to file the same with all exhibits thereto, and all documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to al intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any
of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has
been signed by the following personsin the capacities and on the dates indicated:

Signature Title Date
/sl Mordechay Zisser
Mordechay Zisser Executive Chairman of the Board of January 3, 2006
Directors

/s Shimon Yitzhaki
Shimon Y itzhaki President, Chief Financia Officer January 3, 2006
and Director

/sl Rachel Lavine
Rachel Lavine Director January 3, 2006
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Joshua (Shuki) Forer Director

David Rubner Director

/sl Zvi Tropp

Zvi Tropp External Director
/9 Y osef Apter

Y osef Apter External Director

Authorized Representative in the United States:

ELSCINT, INC.

By: /s/ Shimon Yitzhaki _ /s/ Uri Levin
Name: Shimon Y itzhaki Uri Levin
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EXHIBIT 5.1
GROSS, KLEINHENDLER, HODAK, HALEVY, GREENBERG & CO.

January 3, 2006

Elbit Medical Imaging Ltd.
13 Mozes Street, Tel-Aviv 67442
Israel

L adies and Gentlemen:

We have acted as counsel to Elbit Medical Imaging Ltd., acompany organized under the laws of
the State of Israel (the "Company"), in connection with its filing of a registration statement on
Form S-8 (the "Registration Statement™) being filed with the United States Securities and
Exchange Commission under the Securities Act of 1933, relating to the registration of 42,400 of
the Company's ordinary shares, par value NIS 1.0 per share, that may from time to time after the
date hereof be issued by the Company under its 2001 Incentive Plan to Employees and Officers
(the"Plan™).

In our capacity as counsel to the Company, we have examined originals or copies, satisfactory to
us, of the Company's (i) Articles of Association, (ii) the Plan and (iii) resolutions of the
Company's Board of Directors. In such examination, we have assumed the genuineness of all
signatures, the legal capacity of natural persons, the authenticity of all documents submitted to us
as originals and the conformity with the original documents of all documents submitted to us as
copies or facsimiles. As to any facts material to such opinion, to the extent that we did not
independently establish relevant facts, we have relied on certificates of public officials and
certificates of officers or other representatives of the Company. We are admitted to practice law
in the State of Israel and the opinion expressed herein is expressly limited to the laws of the State
of Israel.

On the basis of the foregoing, we are of the opinion that the 42,400 ordinary shares being
registered pursuant to the Registration Statement, when issued and paid for in accordance with
the Plan, will be validly issued, fully paid and non-assessable under Israeli law.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.

Very truly yours,

/sl Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.

Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.
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Exhibit 23.1

[BRIGHTMAN ALMAGOR & CO. LETTERHEAD]
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement on Form S-8 of our
report dated March 31, 2005 relating to the consolidated financial statements of Elbit Medical
Imaging Ltd. and its subsidiaries, (which report expresses an unqualified opinion and includes an
explanatory paragraph relating to: (1) the differences between Accounting principles generally
accepted in Israel and accounting principles generally accepted in the United States of America;
(2) the presentation of the "reported amounts' and "adjusted values'; (3) claims that have been
filed against Group companies and for some of those claims petitions have been filed for
certification as class actions; and (4) the tranglation of New Israeli Shekel amounts into U.S.
dollar amounts), appearing in the Annual Report on Form 20-F of Elbit Medical Imaging Ltd. for
the year ended December 31, 2004, and to the reference to us under the heading “Experts’ in the
prospectus, which is part of the Registration Statement.

/s/ Brightman Almagor & Co.
Brightman Almagor & Co.

Certified Public Accountants

A member of Deloitte Touche Tohmatsu

Tel-Aviv, Isragl
January 3, 2006

34



Exhibit 23.2

[KPMG HUNGARIA KFT. LETTERHEAD]
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Plaza Centers (Europe) B.V.:

We consent to the incorporation by reference in the Elbit Medical Imaging Ltd. registration
statement on Form S-8 of our report dated March 30, 2005, with respect to the consolidated
balance sheets of Plaza Centers (Europe) B.V. and Subsidiaries as of December 31, 2004 and
2003, and the related consolidated statements of income, shareholders’ equity, and cash flows for
each of the yearsin the three-year period ended December 31, 2004, which report appearsin the
December 31, 2004, annual report on Form 20-F of Elbit Medical Imaging Ltd., and to the
reference to our firm under the heading “Experts’ in the reoffer prospectus.

/s KPMG Hungaria Kft.
KPMG Hungaria Kft
Budapest, Hungary
January 4, 2006
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EXHIBIT 23.3

[KOST, FORER GABBAY & KASIERER LETTERHEAD]
CONSENT OF INDEPENDENT AUDITOR

We consent to the reference to our firm under the caption “Experts’ in the Registration
Statement (Form S-8 No. 333-_ ) relating to the registration of shares to be issued under the
Elbit Medical Imaging Ltd. 2001 Incentive Plan to Employees and Officers and to the
incorporation by reference of our report dated February 28, 2005, with respect to the
consolidated financial statements of Gamida Cell Ltd. included in the Annual Report of Elbit
Medical Imaging Ltd. (Form 20-F) for the year ended December 31, 2004, filed with the
Securities and Exchange Commission.

/s Kogt, Forer, Gabbay & Kasierer
KOST, FORER GABBAY and KASIERER
A Member of Ernst & Young Global

Tel-Aviv, |srad
January 3, 2006
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EXHIBIT 23.4

[MAZARS PAARDEKOOPER HOFFMAN LETTERHEAD]
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of
our report dated March 21, 2005, relating to the financial statements of BEA HotelsN.V.
appearing in the Annual Report on Form 20-F of Elbit Medical Imaging Ltd. for the year ended
December 31, 2004, and to the reference to us under the heading “Experts’ in the prospectus,
which is part of the Registration Statement.
Amsterdam, January 3, 2006
/s MAZARS PAARDEK OOPER HOFFMAN

F.D.N. WaltaRA
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