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This registration statement on Form S-8 (this “ Registration Statement”) shall also cover any additional ordinary shares, par value NIS 1.0 per share (the
“Ordinary Shares’), of Elbit Imaging Ltd. (the “Registrant”) which become issuable under the Registrant’s 2006 Employees and Officers Incentive Plan —
Capital Gain Tax Track (the “Incentive Plan”) by reason of any stock split, stock dividend, recapitalization or similar transaction effected without the receipt of
consideration which results in an increase in the number of the Registrant’s outstanding Ordinary Shares.

Represents 212,029 Ordinary Shares issuable upon exercise of outstanding options under the Incentive Plan.
Represents 685,520 Ordinary Shares available for future issuance under options that have not been issued under the Incentive Plan.

Pursuant to Rule 457(h) under the Securities Act of 1933, as amended (the “ Securities Act”), the Proposed Maximum Offering Price Per Share and the Proposed
Maximum Aggregate Offering Price are based on the per share exercise price in NIS of the outstanding options, trandated into U.S. dollars based upon the daily
representative rate of exchange on August 1, 2008 as published by the Bank of Israel. Such translation is being utilized solely for the purpose of calculating the
registration fee.

Pursuant to Rules 457(c) and 457(h) under the Securities Act, the Proposed Maximum Offering Price Per Share and the Proposed Maximum Aggregate Offering
Price for an aggregate of 685,5200rdinary Shares available for future awards under options that have not been issued under the Incentive Plan are estimated
based on the average of the high and low prices of the Ordinary Shares reported on the Nasdaq Global Market on July 31, 2008.

THISREGISTRATION STATEMENT CONTAINS A REOFFER PROSPECTUS FOR REOFFERS AND RESALES OF ORDINARY SHARES, WHICH MAY
CONSTITUTE “CONTROL SECURITIES" AND/OR “RESTRICTED SECURITIES,” AND WHICH ARE ISSUABLE UPON THE EXERCISE OF OPTIONS
GRANTED UNDER THE INCENTIVE PLAN AND THE MORDECHAY ZISSER OPTION GRANT AGREEMENT (THE “ZISSER GRANT AGREEMENT").
PURSUANT TO RULE 429 UNDER THE SECURITIES ACT, THIS REOFFER PROSPECTUS ALSO RELATES TO THE ORDINARY SHARES ORGINALLY
INCLUDED UNDER THE REOFFER PROSPECTUS FILED WITH AN EARLIER REGISTRATION STATEMENT ON FORM S-8 RELATING TO THE
INCENTIVE PLAN AND THE ZISSER GRANT AGREEMENT (No. 333-136684).



EXPLANATORY NOTE

Elbit Imaging Ltd. (the “Company”) prepared this registration statement in accordance with the requirements of Form S-8 under the Securities Act of 1933, as
amended (the “ Securities Act”), to register an additional 897,549 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 the 2006 Employees and Officers Incentive Plan — Capital Gain Tax Track (the “Incentive Plan”), which sharesarein
addition to those previously registered on aregistration statement on Form S-8 (No. 333-136684) filed with the Securities and Exchange Commission (the
“Commission”) on August 16, 2006 (the “2006 Registration Statement”). Pursuant to General Instruction E to Form S-8, the contents of the 2006 Registration Statement
are hereby incorporated by reference in this registration statement, except asrevised in Part |1 of this registration statement.

Under cover of this Form S-8 is areoffer prospectus prepared in accordance with Part | under Form F-3 under the Securities Act and pursuant to General Instruction
C to Form S-8. Pursuant to Rule 429, this reoffer prospectus also relates to the ordinary shares registered under the 2006 registration statement, which also included a
reoffer prospectus. 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 591,879 of
these ordinary shares, which may constitute “control securities” and/or “restricted securities,” issued under the Incentive Plan and the Mordechay Zisser Option Grant
Agreement to the selling shareholders listed in the reoffer prospectus.

PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

Item 1. Plan Information.*

Item 2. Registrant Information and Employee Plan Annual Information.*

* Information required by Part | to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with Rule 428 under the
Securities Act and the Introductory Note to Part | of Form S-8.



REOFFER PROSPECTUS

ELBIT IMAGING LTD.
2WEITZMAN STREET, TEL-AVI1YV, 64239, | SRAEL

591,879 Ordinary Shares

This reoffer prospectus relates to the resale of up to 591,879 ordinary shares of the Company, par value NIS 1.0 per share, being offered by the selling shareholders
listed on page 25. The ordinary shares covered by this reoffer prospectus are issuable pursuant to the terms of the Incentive Plan.

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 reoffer prospectusis
provided under “ Selling Shareholders’ and “Plan of Distribution” in this reoffer prospectus. We will not receive any of the proceeds from the sale of the shares under this
reoffer prospectus. Upon the exercise of 350,000 options granted pursuant to the Mordechay Zisser Option Grant Agreement (the “ Zisser Grant Agreement”), however,
we will receive the exercise price of the options. All expenses of registration incurred in connection with this offering are being borne by us, but all brokerage
commissions and other expenses incurred by individua selling shareholders will be borne by these selling shareholders.

Our ordinary shares trade on the Nasdaq Global Select Market, under the trading symbol “EMITF” and on the Tel-Aviv Stock Exchange, or the TASE. On August
5, 2008, the last sale price of our ordinary shares on the Nasdag was $31.75 and the last sale price of our ordinary shares on the TASE was NIS 111.9 per share,
respectively.

THISINVESTMENT INVOLVESRISK.
SEE “RISK FACTORS’ BEGINNING ON PAGE 8.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this reoffer
prospectus is truthful or complete. Any representation to the contrary isacrimina 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 August 6, 2008.
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FORWARD-LOOKING STATEMENTS

Our disclosure in this reoffer prospectus (including documents incorporated by reference herein) contains “forward-looking statements.” Forward-looking
statements are our current expectations or forecasts of future events. Y ou can identify these statements by the fact that they do not relate strictly to historic or current
facts. They use words such as “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe,” and other words and terms of similar meaning. These include
statements, among others, relating to our planned future actions, our beliefs with respect to the sufficiency of our cash and cash equivalents, plans with respect to funding
operations, projected expense levels and the outcome of contingencies, such as future financial results.

Any or all of our forward-looking statements in this reoffer prospectus may turn out to be wrong. They can be affected by inaccurate assumptions we might make or
by known or unknown risks and uncertainties. Consequently, no forward-looking statement can be guaranteed. Actual results may vary materially. The uncertainties that
may cause differencesinclude, but are not limited to, the availability of necessary funds, our ability to raise capital when needed and on reasonable terms, or at all,
economic conditions, the risks discussed in “Risks Factors’ below as well as risks discussed in “ Operating and Financial Review and Prospects’ in our Annual Report on
Form 20-F for the fiscal year ended December 31, 2007 incorporated by reference into this reoffer prospectus. In addition, you should note that our past financial and
operation performance is not necessarily indicative of future financial and operational performance. We undertake no obligation to update any forward-looking
statements, whether as a result of new information, future events or otherwise.



CORPORATE INFORMATION

Our principal executive offices are located at 2 Weitzman Street, Tel-Aviv, 64239, Israel and our telephone number is (972-3)- 608-6000 and our fax number is
(972-3) 608-6054.

THE COMPANY

Elbit Imaging Ltd. wasincorporated in 1996 under the name Elbit Medical Imaging Ltd. On November 11, 2007, Elbit Medical Imaging Ltd. changed its name to
its current name. Elbit Imaging Ltd. is a company incorporated under the laws of the State of Israel and is subject to the Israeli Companies Law of 1999 and the | sraeli
Securities Law of 1968 and regulations promulgated under these laws. Our shares are listed on the NASDAQ Global Select Market (ticker symbol: EMITF) and on the
Tel Aviv Stock Exchange (“TASE”). Our executive offices are located at 2 Weitzman Street, Tel-Aviv 64239, Israel. Y ou may reach us by telephone at (972-3) 608-
6000 or by fax at (972-3) 6086054. Our U.S. agent is Elbit Imaging Ltd., c/o CSC Corporation Service Company, 1090 Vermont Avenue N.W., Washington, DC 2000.

The following is asummary of the principal fields of our businesses:

. Shopping and Entertainment Centers — Initiation, construction, operation, management and sale of shopping and entertainment centers and other mixed-
use projectsin Central and Eastern Europe and in India.

. Hotels — Hotel ownership, operation, management and sale, primarily in major European cities.

. Image Guided Treatment — Investments in the research and devel opment, production and marketing of magnetic resonance imaging guided focused
ultrasound treatment equipment.

. Other Activities — Other activities consisting of (i) investmentsin real estate assetsin India designated for residential projects and other mixed-use
projects; (ii) the distribution and sale of fashion retail in Israel; and (iii) venture-capital investments. Other activities also include investmentsin
hospitals and farm dairy plant which arein preliminary stages.

Below isadescription of our principal fields of activity:
Shopping and Entertainment Centers

The shopping and entertainment centers business includes mainly those shopping and entertainment centers which are currently under construction and/or
development in capital cities and important regional areas in various countries of Central and Eastern Europe and recently also in and India which we believe to have a
number of attractive characteristics. In addition to the shopping and entertainment centers business, our real estate portfolio includes certain other real estate projects of
various typesincluding residential projects, offices and mixed-use projects which combine several elements of operations, such as shopping and entertainment centers,
offices, residential units, congress centers and leisure facilities. All of the projects described in the shopping and entertainment business are held by our 68.4%
subsidiary, Plaza Centers N.V. (“PC").

As of June 30, 2008, PC had developed, leased and sold/forward sold (i.e., agreement to sell, conditional to the completion of the development and other conditions)
26 shopping and entertainment centers and one office project and had 31 development projectsin various stages, including 17 shopping and entertainment centers, 14
mixed-use projects and other projects (residential and offices). PC has pursued devel opment projects in Hungary, Poland, Czech Republic, Greece, Latvia, Romania and,
most recently, Serbia, Bulgariaand India.

PC is currently negotiating to acquire additional sites for shopping and entertainment development projects in Poland, the Czech Republic, Slovakia, Romania,
Moldova, Ukraine, Russia, Serbiaand Indiaand is also actively ng other cities within those countries where there is a realistic prospect of developing shopping
and entertainment centers. Furthermore, PC will examine other countriesin Central and Eastern Europe (“CEE”) and Asiathat meet PC’s development criteriawith a
view to identifying further opportunitiesin this sector. Construction or development of each of such projects are generally conducted through a special purpose project
corporation. In certain cases, such specia purpose corporation is held as ajoint venture with different partners.

Hotels

The goal of our hotel business is to acquire and manage, via management companies, four-star hotel properties which provide, at four to five star hotel prices, the
business and vacation traveler with five star quality accommodations that are conveniently located near major transportation stations.
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Our interests in the hotels are held by our wholly owned subsidiary Elscint Ltd. (“Elscint”). Our ownership percentage in our hotels varies, and the remaining
interests in those hotels that are not wholly-owned by us are owned by various unrelated third parties, including Park Plaza Hotels Limited (“ Park Plaza’), a public
company whose shares are listed for trade on AIM. Park Plaza Hotels is engaged in the ownership, co-ownership, leasing, franchising and management of full service
four star deluxe hotels and trendy boutique hotels in major gateway cities and regional centersin Europe and the Middle-East and North Africa. Prior to itslisting, Park
Plaza combined its interests with those of the Red Sea Group, our partner in five of our hotels.

Park Plaza also serves indirectly, as the management company of six out of eight of our operating hotels.
In addition to our operational hotels, we also hold interests in certain plots and properties intended to be developed or refurbished into hotels.
Thelmage Guided Treatment Business

All of our activities in the image guided treatment field are performed through InSightec Ltd. (“InSightec”), our subsidiary, in which we hold 70.74% of its voting
rights.

Asof July 3, 2008, the principal shareholders of InSightec were us (holding 70.74% of InSightec’s voting rights and 52.97% on a fully diluted basis), GE (holding
23.58% of InSightec’ s voting rights and 20.95% on afully diluted basis) and MediTech AdvisersL.P. (“MTA"), an investment firm, (holding 3.78% of InSightec's
voting rights and 6.55% on afully diluted basis). Employees, directors, officers and other investors held the remaining holdings of InSightec. The holdings in InSightec
on afully diluted basis is calculated excluding warrants granted by InSightec contingent upon certain rates of return on convertible notes issued by InSightec in August
2006 as well as 1,000,000 options exercisable into InSightec’s ordinary shares whose vesting is triggered upon theinitial public offering of InSightec.

InSightec has devel oped and markets the ExAblate 2000 — the first FDA-approved system for Magnetic Resonance guided Focused Ultrasound Surgery
(“MRgFUS"). InSightec’s objective isto transform the surgical environment for the treatment of alimited number of forms of benign and malignant tumors by replacing
invasive and minimally invasive surgical procedures with an incision less surgical treatment solution. The system is designed to deliver safe and effective non-invasive
treatments while reducing the risk of morbidity and potential complications, as well as the direct and indirect costs associated with conventional surgery. In October
2004, InSightec received FDA approval to market the ExAblate 2000 in the United States for the treatment of uterine fibroids, a type of benign tumor of the uterus. Prior
to that, in October 2002, InSightec received authorization to affix the CE mark to the ExAblate 2000, enabling it to market the system in the European Economic Area,
and certain Asian countries, for the treatment of uterine fibroids. InSightec also has regulatory approval for the ExAblate 2000 for uterine fibroids in Canada, Russia,
Brazil, Mexico, Korea, Taiwan, Australia, New Zealand and Singapore as well as for the treatment of breast cancer in Korea. In May 2007, InSightec also received CE-
marking (marketing approval in the EEA) and in January 2008 the Israeli approval for the pain palliation of bone metastases. InSightec is aso in various stages of
development and clinical research for the application of its MRgFUS technology to the treatment of other types of benign and malignant tumors. These additional
applications are being developed to take advantage of the modular design of the ExAblate 2000, which enables it to function as a common platform for multiple
MRgFUS-based surgical applications. Currently, InSightec has an installed base of 62 units around the world in academic hospitals, community hospitals, MRI clinics
and physician-formed joint ventures. The ExAblate 2000 is operable only with certain MRI systems manufactured by GE.

InSightec’s MRgFUS technology integrates the therapeutic effects of focused ultrasound energy with the precision guidance and treatment outcome monitoring
provided by MRI systems. Ultrasound is a form of energy that can pass harmlessly through skin, muscle, fat and other soft tissue, and iswidely used in diagnostic
applications. The ExAblate 2000 uses a phased-array transducer that generates a high intensity, focused beam of ultrasound energy, or a Sonication, aimed at a small
volume of targeted tissue. The focused ultrasound energy provides an incision-less therapeutic effect by raising the temperature of the targeted tissue mass high enough
to ablate, or destroy it, while minimizing the risk of damage to overlaying and surrounding tissue.

InSightec believes that by combining the non-invasive therapeutic effects of focused ultrasound energy and the precise “real-time” data provided by the MRI
system, it has developed an effective, non-invasive treatment solution for uterine fibroids.

InSightec also believes that its MRgFUS technology can be applied to the treatment of other medical conditions, providing similar advantages by presenting both
physicians and patients with a safe and effective incision-less surgical treatment option for several medical conditions, including a number of indications for which there
are currently few effective treatment options.



Other Activities

Our other activities consist of investmentsin India designated mainly for residential projects and other mixed-use projects and other investmentsin Indiain
hospitals and farm and dairy plant, the distribution and sale of fashion retail in Israel and venture-capital investments. In addition, on June 30, 2008, we also entered into
ajoint venture agreement with an unrelated third party to engage in the insurance business in Romania.

In addition to our core operations, we hold interests in various companies which are not significant to our results of operations.
RISK FACTORS

You should carefully consider all of the information contained in and incorporated by reference into this reoffer prospectus and, in particular, the following risk
factors. The risks and uncertainties described in the risk factors below are not the only ones we face. Additional risks and uncertainties that we are not aware of or that
we currently believe are immaterial may also adversely affect our business, financial condition, results of operations and our liquidity.

RISKSRELATING TO THE SHOPPING AND ENTERTAINMENT CENTERS BUSINESS
Suitablelocations arecritical to the success of a shopping and entertainment center

The choice of suitable locations for the devel opment of shopping and entertainment center projects is an important factor in the success of the individual projects.
Ideally, these sites should be located: (i) within the city center, with well-devel oped transportation infrastructure (road and rail) located in close proximity to facilitate
customer access; and (ii) within local areas with sufficient population to support the centers. If we are not able to find sites in the target cities which meet these criteria,
either at all or at viable prices, this may materially adversely affect our business and results of operation.

Zoning restriction and local opposition can delay or preclude construction of a center.

Sites which meet our criteriamust be zoned for commercia activities of the type contained in shopping and entertainment centers. In instances where the existing
zoning is not suitable or in which the zoning has yet to be determined, we will apply for the required zoning classifications. This procedure may be protracted,
particularly in countries where the bureaucracy is cumbersome and inefficient, and we cannot be certain that the process of obtaining proper zoning will be completed
with sufficient speed to enable the centers to open ahead of the competition or at al. We have faced zoning problems with regard to certain projects, including the
following:

. With respect to Helios Plaza, Athens, Greece, the zoning permission under which Plaza Centers N.V. (“PC"), our subsidiary, was to redevel op the
property as a shopping and entertainment center was reversed. At present, PC does not have the benefit of a current zoning permission permitting its
development as a shopping and entertainment center and is examining alternative development opportunities for this site, including the construction of
offices and the sale of the land.

. With respect to PC's property at Lodz, Poland, the zoning permission under which PC was to develop the property as a shopping and entertainment
center has expired. PC is currently pursuing development of thissite asaresidential area.

Opposition by local residents to zoning and/or building permit applications may also cause considerable delays. Certain of our site acquisitions are conditioned upon
the grant of a building permit. In addition, arbitrary changes to applicable zoning may jeopardize projects that have already commenced. Therefore, if we cannot receive
zoning approvals or if the procedures for the receipt of such zoning approvals are delayed, our cost will increase which will have an adverse effect on our business.

We depend on contractor s and subcontractor sto construct our centers, which may lead to increased development and construction costs and the loss of
our competitive advantage.

We rely on subcontractors for all of our construction and development activities. If we cannot enter into subcontracting arrangements on terms acceptable to us or at
all, we will incur additional costs which will have an adverse effect on our business. The competition for the services of quality contractors and subcontractors may cause
delaysin construction, thus exposing us to aloss of our competitive advantage. Subcontracting arrangements may be on less favorable terms than would otherwise be
available, which may result in increased development and construction costs. By relying on subcontractors, we become subject to a number of risks relating to these
entities, such as quality of performance, varied work ethics, performance delays, construction defects and the financial stability of the subcontractors. A shortage of
workers would have a detrimental effect on us and our subcontractors and, as a result, on our ability to conclude construction phases on time and within budget. We
generally require our subcontractors to provide bank guaranteesin our favor to financially secure their performance. In the event the subcontractor fails to perform, the
bank guarantees provide for a monetary payment to us. The guarantees do not, however, obligate the subcontractors to complete the project and may not adequately
cover our costs of completing the project or our lost profits during the period while aternative means of completing the project are sought.
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Delaysin the completion of construction projects could affect our success.

An important element in the success of the construction process of our shopping and entertainment center projectsis the short construction time (generally 12 to 18
months from the receipt of building permits, depending on the size of the project), and our ability to open the centers ahead of our competitors, particularly in cities
which do not have shopping and entertainment centers of the type constructed by us.

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

. delays in obtaining zoning and other approvals;

. the unavailability of materials and labor;

U the abilities of sub-contractors to complete work competently and on schedule;

. the surface and subsurface condition of the land underlying the project;

. environmental uncertainties,

. extraordinary circumstances or “acts of god"; and

. ordinary risks of construction that may hinder or delay the successful completion of a particular project.

In addition, under our devel opment contracts with local municipalities, we have deadlines for most of our projects (subject to limited exceptions). If construction of
aproject 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 of the delay and in isolated cases to forfeit rightsin the land. The failure to complete a particular project on schedule or on budget may have a material adverse
effect on our business, prospects, and results of operations or financial condition.

We are dependent on attracting third partiesto enter into lease agreements, and in particular on anchor tenants. If wefail to enter into these agreements,
werisk receiving a lower pricefor the sale of such centers, which adver sely affect our financial condition and results of operations.

We are dependent on our ability to enter into new leases on favorable terms with third parties, including anchor tenants (such as the operators of cinemas,
supermarkets, department stores and electrical appliances stores) in order to receive a profitable price for each shopping and entertainment center. Anchor storesin
entertainment and shopping and entertainment centers play an important part in generating customer traffic and making a center a desirable location for other tenants. We
may find it more difficult to engage tenants to enter into |eases during periods when market rents are increasing, or when general consumer activity is decreasing.
Economic recession, pressures that affect consumer confidence, job growth, energy costs and income gains can affect retail sales growth, and a continuing soft economic
cycle may impact our ability to find tenants for our shopping and entertainment centers. Failure to attract tenants, the termination of atenant’slease, or the bankruptcy or
economic decline of atenant may adversely affect the price obtainable for the shopping and entertainment center and adversely affect our financia condition and results
of operations.

We may lease developed shopping and entertainment centersor other developments at below expected rental ratesor sell at a price which isbelow what
was expected.

Our current strategy is to dispose of a shopping and entertainment center upon completion. If rental |eases decrease below our expectations or if circumstances arise
beyond our control, including market prices, market’'s demand, negative trends and the likes, we may have to sell a shopping and entertainment center at a price below
our projections.



Competition is becoming more aggressivein certain Central and Eastern European countries, which may adver sely affect our results of operations.

The shopping and entertainment centers business in Central and Eastern Europeis rapidly becoming more competitive with a number of devel opers becoming active
in our target areas. The shopping and entertainment centers concept we promote is gaining increasing popularity due to its potentially high yields. 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 acquire new properties) is subject to intense competition and some of our competitors have longer
operating histories and greater resources than us, all of which may limit 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 Central and
Eastern Europe.

Environmental discoveries may have a significant impact on the budget, viability and marketability of a shopping and entertainment center.

We may encounter unforeseen constructions delays due to factors beyond our control such as delays caused by previously unknown soil contamination or the
discovery of archeological findings which may have a significant impact on development budget and schedules and which may, in turn, have a detrimental effect on the
viability or marketability of the development.

Mixed used projects combine versatile factor s affecting individual components, failure of any of which may affect other components and thereby be
detrimental to the mixed used project.

Our shopping and entertainment centers business include the construction of mixed used projects, which integrate large-scale business and leisure projects.
Materialization of arisk specific to an individual component may affect other components of the mixed use projects and thereby the overall mixed used projects.

We may be required to make paymentsto occupational tenants who enjoy enhanced occupational rightsin order to vacate the premises which may result
in budget overruns.

Occupational tenants may enjoy enhanced occupational rights which may require us to make additional ex gratia payments to them in order to obtain vacant
possession before the contractual expiry of such occupational tenants' lease terms. Such payments may result in budget overruns for the project.

Thereisno assurance that we will successfully implement our construct and dispose strategy on the shopping and entertainment business and in such
event our resultswill be materially adversely affected.

Our strategy in the shopping and entertainment centers business is to dispose of centers upon completion. Our decision to sell propertiesis based on various factors,
including market conditions, and we cannot predict when such sales will actually occur. There can be no assurance that we will be able to complete dispositions of
commercially reasonable termsor at all. Accordingly, our results of operation can be materially adversely affected.

RISKSRELATING TO THE HOTEL BUSINESS

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

The hotel 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 and Amsterdam, may be subject to the risk of oversupply of hotel rooms. Other general risks that may affect our hotel business are changesin
travel patterns, extreme weather conditions, changes in governmental regulations which influence or determine wages, workers' union activities, increasesin 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 as terrorist 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 a result, on occupancy rates and prices in our hotels. Downturns or prolonged adverse conditionsin the real estate
or capital markets or in national or local economies and difficulties in securing financing for the development of hotels could have a material adverse effect on our
business, results of operations, ability to develop new projects and the attainment of our strategic goals.

Competition in the hotelsindustry could have an adver se effect on our business and results of operations.

The hotel businessis highly competitive. Thisis particularly the case in those areas where thereis an oversupply of rooms, such asin London and Amsterdam.
Competitive factors within the industry include:

. convenience of location and accessibility to business centers;
. room rates;
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. quality of accommaodations;

. name recognition;

. quality and nature of service and guest facilities provided;
. reputation;

. convenience and ease of reservation systems; and

. the supply and availability of aternative lodging.

We operate, and intend to develop or acquire, most of our hotelsin geographic locations where other hotels are or may be located. We expect to compete for guests
and development sites with national chains, large franchisees and independent operators. Many of these competitors have greater financial resources and better brand
name recognition than we do, and may have more established relationships with prospective franchisers, representatives in 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 hotel occupancy and rates
and, therefore, revenues of our hotels. We believe that competition within the lodging market may increase in the foreseeable future especially for our hotelslocated in
Eastern Europe. New or existing competitors may 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 involve 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 redevel op old or under-performing hotels. Acquiring, developing and renovating hotelsinvolve
substantial risks, including:

. costs exceeding budget or amounts agreed to with contractors, because of several factors, including delaysin completion of construction;
. competition for acquisition of suitable development sites from competitors, who may have greater financial resources;

. the failure to obtain zoning and construction permits;

. unavailability of financing on favorable terms, if at all;

. the failure of hotels to earn profits sufficient to service debt incurred in construction or renovation, or at all;

. the failure to comply with labor and workers' union legal requirements;

. relationships with and quality and timely performance by contractors; and

. compliance with changes in governmental rules, regulations, planning and interpretations.

We cannot be certain that present or future development or renovation will be successful. If we are not successful in future projects, it will have amaterial adverse
effect on our business. For successful growth, we must be able to develop or acquire hotels on attractive terms and integrate such hotelsinto 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 business, financial
condition or results of operations. We cannot be certain that newly acquired (or constructed or refurbished) hotels will perform as we expect or that we will be able to
realize projected cost savings for acquired hotels.

We depend on partnersin our joint venturesand collaborative arrangements.

The majority of operational hotels in which we own interests are held by usin partnership with other entities, including in particular, Park Plaza Hotels Limited
(“Park Plaza’), a public company whose shares are listed for trade on AIM. Park Plazaiis engaged in the ownership, co-ownership, leasing, franchising and management
of full service four star deluxe hotels and trendy boutique hotels in major gateway cities and regional centersin Europe and the Middle-East and North Africa. We may
in the future enter into joint ventures or other collaborative arrangements with Park Plaza or with other third parties. Our investments in these joint ventures, including in
particular our numerous partnerships with Park Plaza, 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 or entail acompulsory sale of the hotel at less favorable terms; (i) 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 be in a position to veto actions which may be in our
best interests; and (iii) the possibility that disputes may arise regarding the continued operational reguirements of our hotels that are jointly owned.
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Werely on management agreementswith Park Plaza which may not provide theintended benefits, and may be terminated. Significant declinein the
reputation of Park Plaza or in the performance of our hotels could adver sely affect our results of operation.

Six of the hotelsin which we have an interest are either directly or indirectly operated under long-term management agreements with Park Plaza. Park Plazaisthe
franchisee for certain territories under territorial license and franchise agreements with Golden Wall Investment Ltd., which entitles Park Plaza to use the “ Park Plaza”
trademark. Any significant declinein 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 Plazalosesits principal franchise, we will automatically lose our ability to use the Park Plaza trademark and other benefits,
and 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 cannot be certain that we would be able to obtain alternative management services of the same standard on
similar or better terms.

Our agreementswith Park Plaza and the Rezidor Hotel Group impose obligations on usthat may force usto incur significant costs.

Our agreements with Park Plaza and the Rezidor Hotel Group, the management companies of the mgjority of our operating hotels, contain specific standards for,
and restrictions and limitations on, hotel operation and maintenance. These standards, restrictions and limitations may conflict with our priorities, and impose capital
demands upon us. In addition, Park Plaza and the Rezidor Hotel Group may alter their standards or hinder our ahility to improve or modify our hotels. We may be forced
to incur significant costs or make capital improvementsin order to comply with requirements of Park Plaza or the Rezidor Hotel Group and, if our relationship with
either of these parties is terminated, to change the franchise affiliation of our affected hotels, as a result.

Thevalue of our investment in our hotel propertiesissubject to variousrisksrelated to ownership and operation of real property.

Our investment in hotel propertiesis subject to varying degrees of risk related to the ownership and operation of real property. The intrinsic 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;

. ageneral or local sowdown in the real property market which may make it difficult to sell a property;

. political events that may have a material adverse effect on the hotel industry;

. competition from other lodging facilities, and oversupply of hotel roomsin a specific location;

. material changes in operating expenses, including as aresult of changesin real property tax systems or rates;
. changes in the availability, cost and terms of financing;

. the effect of present or future environmental laws,

. our ongoing need for capital improvements and refurbishments; and

. material changesin governmental rules and palicies.

Our ownership rightsin the Bucharesti hotel complex have been challenged. If such challenges succeed, our results of operations and financial position
will be materially adver sely affected.

Since we acquired a controlling interest in the Bucuresti hotel complex in Bucharest, Romania (which includes the Radisson SAS Bucurest Hotel and the
Centerville Apartment hotel) in 2000, we have encountered a number of attempts to challenge both the validity of the acquisition of the complex and our control over the
company owning the rights to the hotel. If any such challenge succeeds, our results of operation and financia position will be materially adversely affected.
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RISKSRELATING TO BOTH THE SHOPPING AND ENTERTAINMENT CENTERSBUSINESSAND TO THE HOTEL BUSINESS
Thefailureto comply with gover nment regulation may adver sely affect our business and results of operations.

Both the shopping and entertainment centers business and the hotel industry are subject to numerous national and local government regulations, including those
relating to acquisition of real-estate properties, 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 shopping and entertainment centers and 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 those in Eastern Europe.

Wemay be held liable for design or construction defects of third-party contractors.

Werely on the quality and timely performance of construction activities by third-party contractors. Claims may be asserted against us by local government and
zoning authorities or by third parties for personal injury and design or construction defects. These claims may not be covered by the professional liability insurance of the
contractors or of the architects and consultants. These claims may give rise to significant liabilities.

Shortagesin raw materials and employees may have a material adver se effect on our results of operations.

The building industry may from time to time experience fluctuating prices and shortagesin the supply of raw materials as well as shortages of labor and other
materials. The inability to obtain sufficient amounts of raw materials and to retain efficient employees on terms acceptabl e to us may delay construction and increase the
budget of our projects and, as aresult, have amaterial adverse effect on the results of our operations.

Thefair value of our real-estate assets may be harmed by certain factors, which may entail impair ment losses not previously recorded which, in turn, will
affect our financial results.

Certain circumstances may affect the fair value of our real estate assets (operating or under construction), including, among other things, (i) the absence of or
modifications to permits or approvals required for the construction and/or operation of any real-estate asset; (ii) in shopping and entertainment centers—where a
significant part of the rental areas is subject to long-term leases with a small group of retailers which is distinguished (from other lessees), we may be exposed to arisk of
rental fees rates being significantly lower than originally anticipated. A material decline in the long run in the business operations of such retailers may therefore, have an
adverse effect on the real estate assets recoverable amount and their final sale prices. (iii) delaysin completion of works, beyond the anticipated target, may cause harm
and damages to the results of operations of the real estate; (iv) lawsuits that are pending, whether or not we are a party thereto, may have a significant impact on our real
estate assets and/or on certain of our shareholding rights in the companies owning such assets. In addition, certain laws and regulations, applicable to our businessin
certain countries where the legislation process undergoes constant changes, may be subject to frequent and substantially different interpretations; agreements which may
be interpreted by governmental authorities so asto shorten term of use of real estate, and which may be accompanied with a demand to demolish the construction thereon
erected, be that with or without compensation, may significantly affect the value of such real estate asset. The fair value of our real estate assets may be significantly
changed, thereby resulting in impairment losses not previously recorded in our financial results.

Since market conditions and other parameters (such as macroeconomic environment trends, and others), which affect the fair value of our real-estate and
investment, vary from time to time, the fair value may not be adequate on a date other than the date the measurement was executed (immediately prior to the balance
sheet date). In the event the projected forecasts regarding the future cash flows generated by those assets are not met, we may have to record an additional impairment
loss not previously recorded.
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RISKSRELATING TO THE IMAGE GUIDED TREATMENT BUSINESS

InSightec Ltd., our subsidiary, iscurrently dependent on sales of the ExAblate 2000 for the treatment of uterine fibroids and the sale of resear ch systems
for itsclinical research. Inability to sell the ExAblate 2000 at appropriate priceswill resultsin a adver se effect on our results of operations.

The ExAblate 2000 isin an early stage of commercialization. InSightec Ltd. (“InSightec”), our subsidiary in which hold 70.71% of its voting rights, received FDA
approval 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 to
come from this application and from sales of research systemsfor the foreseeable future, depending upon the timing of regulatory approval of additional applications for
the ExAblate 2000. As aresult, factors adversely affecting InSightec’s ahility to sell, or pricing of or demand for, InSightec’s product would have a material adverse
effect on InSightec’ s financial condition and results of operations, which would, in turn, adversely affect our results of operations.

I1f 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 its 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 salesto support its 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 a number of other reasons. Physicians may continue to recommend
traditional uterine fibroid treatment options simply because those methods are already 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 this event, InSightec’s business, financial condition and results of operations would be
seriously harmed, and InSightec’s ability to develop additional treatment applications for the ExAblate 2000 would be adversely affected.

If physicians, hospitals and other healthcare providers are unable to obtain coverage and sufficient reimbursement from third-party healthcar e payor s for
treatment procedures using the ExAblate 2000, | nSightec may be unable to generate sufficient salesto support its business.

Demand for the ExAblate 2000, for commercial use, 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 a lesser degree,
government payor programs, such as Medicare and Medicaid. Reimbursement practices vary significantly from country to country and within some countries, by region.
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 sales to support
its business.

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

InSightec has received regulatory approvals to market the ExAblate 2000 in the United States, Israel, Canada, Russia, Brazil, Mexico, Korea, Taiwan, Australia,
New Zealand, Singapore and the European Union Economic Area (“EEA”™), which is comprised of the member nations of the European Union and certain additional
European nations, solely for the treatment of uterine fibroids. Certain countries have also approved the use of ExAblate 2000 for the treatment of breast cancer. In
addition, InSightec has received in May 2007 the CE-marking (approval to market in the EEA) and in January 2008 the Israeli approval for pain palliation of bone
metastases. However, clinical experience for the bone metastases application is still in early stages and therefore commercial acceptance is expected to take some time.
InSightec’ s objective isto 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. It 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. InSightec cannot
guarantee that InSightec’s product development activities for these other applications will be successful and in such event, InSightec’ s future growth will be harmed. In
particular, InSightec’ s future curative oncology treatment applications are subject to significant risks since these applications must be able to demonstrate complete
ablation of malignant tumors, or meet or exceed the current medical standard related to the oncology application in question. If InSightec is unable to demonstrate this
degree of efficacy, its future curative oncology treatment applications may not prove to be successful. In addition, assuming product development is successful, the
regulatory processes can be lengthy, lasting many years in some cases, and expensive. We cannot assure that FDA approval or other regulatory approvals will be granted.
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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 is required to conduct extensive clinical studies which may take several years to 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 triasindicate 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.

InSightec is dependent on General Electric.

The ExAblate 2000 is compatible only with certain of GE Healthcare, adivision of the General Electric Company (“GE") Healthcare’' s Magnetic Resonance
Imaging (MRI) systems, which may limit InSightec’s potential market. A significant portion of the MRI systemsin use in the United States and elsewhere are not GE
MRI systems. InSightec has no current plans to develop a system that would be compatible with MRI systems manufactured by companies other than GE and is,
therefore, limited in its target market to potential customers who aready 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.

InSightec depends on its collaboration with GE to ensure the compatibility of the ExAblate 2000 with new models of GE MRI systems and upgrades to existing GE
MRI systems. GE regularly devel ops new models of its MRI systems, as well as new capabilities for its existing MRI systems, which could affect their compatibility
with the ExAblate 2000. If InSightec is unable to receive information regarding new models of the GE MRI systems or upgrades to existing GE MRI systems, and
coordinate corresponding upgrades to the ExAblate 2000 to ensure continued compatibility with new and existing GE MRI systems, its ahility to generate sales of its
system will be adversely affected. In addition, If InSightec is unable to coordinate new applications or upgrades with GE' s research and devel opment team, it may be
unable to develop such applications or upgradesin atimely manner and its future revenue growth may be seriously harmed.

In addition, GE is not prohibited from marketing or manufacturing other focused ultrasound-based products that may compete with the ExAblate 2000. GE also
retained the right to use certain focused ultrasound-related patents which it assigned to InSightec at the time of its formation and InSightec has granted to GE a non-
exclusive license to certain of InSightec’s patents derived from technology and patent rights licensed to InSightec by GE. GE may use such patents to develop its own
focused ultrasound based products without InSightec’s consent. In the event that GE chooses to distribute or manufacture megdical devices that may compete with the
ExAblate 2000 or other products based on the MRgFUS technology, InSightec’ s sales may be adversely affected.

If InSightec isunableto protect itsintellectual property rights, its competitive position could be harmed. Third-party claims of infringement could require
InSightec to redesign its products, seek licenses, or engagein future costly intellectual property litigation, which could impact I nSightec’s future business and
financial performance.

InSightec’s success and ability to compete dependsin large part upon its ability to protect its proprietary technology. InSightec relies on a combination of patent,
copyright, trademark and trade secret laws, and on confidentiality and invention assignment agreements, in order to protect its intellectual property rights. A few of
InSightec’ s patents were transferred to InSightec from GE at the time of its formation, and GE retains a non-exclusive license to make, use and sell products covered
under these patentsin the imaging field only without InSightec’s permission. Prior to the transfer, GE had entered into cross-license agreements with respect to these
patents with a number of companies, including some that may be potential competitors of InSightec. As aresult of these cross license agreements, InSightec may not be
able to enforce these patents against one or more of these companies.

The process of seeking patent protection can be long and expensive, and there can be no assurance that InSightec’ s existing or future patent applications will result
in patents being issued, or that InSightec’s existing patents, or any patents, which may be issued as aresult of existing or future applications, will provide meaningful
protection or commercial advantage to InSightec.
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Claims by competitors and other third parties that InSightec products allegedly infringe the patent rights of others could have a material adverse effect on
InSightec’ s business. Any future litigation, regardless of outcome, could result in substantial expense and significant diversion of the efforts of InSightec’s technical and
management personnel. An adverse determination in any such proceeding could subject InSightec to significant liabilities or require InSightec to seek licenses from third
parties or pay royalties that may be substantial.

RISKSRELATING TO OUR OTHER ACTIVITIES

Our real-estate projectsin India are subject to numerousrisksrelating to the purchase of land, development and construction and the sale of such projects
which could harm our business and results of operation.

Our real-estate operations in India are subject to the following risks:

. If we are not able to find sitesin the target cities which meet our criteria, either at al or at viable prices, this may materially adversely affect our
business and results of operation. For additional information see “- Risks Relating to the Shopping and Entertainment Business” above.

. If we cannot receive zoning approvals or if the procedures for the receipt of such zoning approvals are delayed, our cost will increase which will have an
adverse effect on our business. For additional information see “- Risks Relating to the Shopping and Entertainment Business’ above.

. If we cannot enter into subcontracting arrangements on terms acceptable to us or at all, we will incur additional costs which will have an adverse effect
on our business. A shortage of workers would have a detrimental effect on us and our subcontractors and, as aresult, on our ability to conclude
construction phases on time and within budget. For additional information see “- Risks Relating to the Shopping and Entertainment Business” above.

. The failure to complete a particular project on schedule or on budget may have amaterial adverse effect on our business, prospects, and results of
operations or financial condition. For additional information see “- Risks Relating to the Shopping and Entertainment Business’ above.

. 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 Central and Eastern Europe. For additional information see “- Risks Relating to the Shopping
and Entertainment Business” above.

. We may encounter unforeseen constructions delays due to factors beyond our control such as delays caused by previously unknown soil contamination
or the discovery of archeological findings which may have a significant impact on development budget and schedules and which may, in turn, have a
detrimental effect on the viability or marketability of the development. For additional information see “- Risks Relating to the Shopping and
Entertainment Business” above.

. Mixed used projects combine versatile factors affecting individual components, failure of any of which may affect other components and thereby be
detrimental to the mixed used project. For additional information see “- Risks Relating to the Shopping and Entertainment Business’ above.

. We may be required to make payments to occupational tenants who enjoy enhanced occupational rights in order to vacate the premises which may result
in budget overruns. For additional information see “- Risks Relating to the Shopping and Entertainment Business” above.

. We operate in India through joint ventures and collaborative arrangements. We 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 entail acompulsory sale of a project at less favorable terms; (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 be in a position to
veto actions which may bein our best interests.

. A determination that we are not in compliance with government regulations could result in the imposition of fines, an award of damagesto private

litigants and significant expenses in bringing our shopping and entertainment centers and hotels into compliance with the regulations. For additional
information see “- Risks Relating to Both the Shopping and Entertainment Centers Business and to the Hotel Business” above.
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. We may be held liable for design or construction defects of third-party contractors. These claims may give rise to significant liabilities. For additional
information see “- Risks Relating to Both the Shopping and Entertainment Centers Business and to the Hotel Business” above.

. Shortages in raw materials and employees may have amaterial adverse effect on our results of operations. For additional information see “- Risks
Relating to Both the Shopping and Entertainment Centers Business and to the Hotel Business” above.

. The fair value of our real-estate assets may be harmed by certain factors, which may entail impairment losses not previously recorded which, in turn,
will affect our financial results. For additional information see - Risks Relating to Both the Shopping and Entertainment Centers Business and to the
Hotel Business” above.

Our fashion retail businessisdependent on one single franchise and supplier which could cause delays or disruptionsin the delivery of our products,
which could harm our business and results of operations.

Elbit Trade and Retail Ltd. (“Elbit Trade"), our wholly owned subsidiary, depends on two single franchises with and the supply of products from Punto Fa, S.L., a
contemporary women'’s apparel company, and its international brand name MANGO-MNG™ (which supplier we refer to collectively herein as Mango International). If
Mango International ends its relationship with Elbit Trade or entersinto liquidation, Elbit Trade’s businessin Israel with respect to the products supplied by such
supplier will be terminated. In addition, Elbit Trade relies on the supply of its products from such supplier and may face a shortage of inventory if there is aworldwide
excess demand for Mango International’s products. If either of these events occurs, our results of operations may be adversely affected.

Arisein wagelevelsin Israel could adver sely affect Elbit Trade' sfinancial results.

Elbit Trade relies mainly on minimum wage employees. The Israeli government increased the applicable minimum wage effective as of July 1, 2008. Further
increases were to have been determined by a special committee which was supposed to submit its recommendations by July 1, 2007; we are not aware that any
recommendations were in fact submitted. If wage levels generally, and particularly the minimum wage in Israel, increase, Elbit Trade's results of operations could be
harmed.

Theappard industry is subject to changesin fashion preferences. If the manufacturer of products marketed by Elbit Trade misudges fashion trends, or if
Elbit Trade failsto choose from the Mango I nternational inventory design products that appeal to our customers, our sales could decline and our results of
operations could be adver sely affected.

Neither Mango International nor Elbit Trade may be successful in anticipating and responding to fashion trends in the future. Customer tastes and fashion trends
change rapidly. Our success depends in part on the ability of Mango International to effectively anticipate and respond to changing fashion tastes and consumer demands
and to translate market trends into appropriate, saleable product offerings far in advance. If Mango International is unable to successfully anticipate, identify or react to
changing styles or trends and misjudges the market for its products or any new product lines, or if we fail to choose from the Mango Internationa’ s inventory design
products that appeal to our customers’ changing fashion preferences, Elbit Trade's saleswill be lower and we may be faced with a significant amount of unsold finished
goods inventory. Asaresult, we may be forced to increase our marketing promotions or price markdowns, which could have an adverse effect on our business. Our
Mango brand image may also suffer if customers believe merchandise misjudgmentsindicate that Mango no longer offers the latest fashions.

A changein customsrates and custom and harbor strikes could adver sely affect Elbit Trade' sfinancial results.

Mango is subject to Israeli customs since all of its products are imported. An increase in customs rates on Elbit Trade' s products could adversely affect Elbit
Trade' s ability to compete against local manufacturers or with products from countries which enjoy more favorable customsratesin Isragl. On the other hand, a
reduction in customs rates may encourage entrance penetration of new competitors to the market. In addition, since most of Elbit Trade's products are imported, custom
and harbor strikes and delays could adversely affect Elbit Trade's ability to meet customer demands and adversely affect Elbit Trade's financial results.

17



Elbit Trade may be unable to compete favorably in the highly competitive fashion retail industry, and Elbit Trade's competitors may have greater
financial, geographic and other resour ces.

The sale of fashion retail is highly competitive. Elbit Trade competes directly with a number of Isragli 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 Elbit Trade. For example, as aresult of
their greater financial and marketing resources, Elbit Trade's competitors may have the ability to obtain better geographic locations for their stores in shopping and
entertainment centers, with better traffic flow and access to customers, which would have a positive impact on their sales.

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

Elbit Trade hasno control over fluctuationsin the cost of the raw materialsit usesand arisein costs could harm Elbit Trade profitability.

Elbit Trade buysits entire inventory from Mango International, which is responsible for the design and manufacturing of al of Elbit Trade's products. The prices of
the inventory that Elbit Trade purchases from Mango International are dependent on the manufacturing costs of Mango International. Mango International’s
manufacturing costs are substantially dependent on the prices of raw materials and level of wages in the countries where its products are manufactured. Therefore, an
increase in the manufacturing costs of Mango International will cause an increase in Elbit Trade's cost of goods sold and Elbit Trade may not be able to pass on the
increased costs to its customers. Such increased costs would likely adversely affect Elbit Trade's profitability, operational results and its financial condition.

A devaluation of the NI'S against the Euro could harm Elbit Trade's profitability.

Elbit Trade buysits entire inventory for each of the brandsit is marketing and selling from a sole supplier. The price of this inventory is denominated in Euros.
Therefore, adevaluation of the NIS against the Euro will cause an increase in Elbit Trade's cost of goods sold expressed in NIS, and Elbit Trade may not be able to pass
the increased costs to its customers. Thiswould likely adversely affect Elbit Trade's profitability, operational results and its financial conditions.

Our venture capital investments are made in development stage companies and involve high risks.

Investments in 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 development 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 our venture capital investments, asto
the quality of the concept or the prototype, will prove correct, or that there will be an adequate return on investment, if at al. If our assessment of the venture capital
investments are incorrect, our results of operations may be adversely affected.

Our venture capital investments ar e speculative in nature and we may never realize any revenuesor profits from these investments.

We cannot be certain that our venture capital investments will result in revenues or profits. Economic, governmental, regulatory and industry factors outside our
control affect our venture capital investments. If our venture capital investments will not successfully implement its business plan we will not be able to realize any
profits from it. Our ability to realize profits from these investments will be dependent upon the management of these companies, the success of its research and
development activities, the timing of the marketing of its products and numerous other factors beyond our control.

RISKSRELATING TO ISRAEL
Security and economic conditionsin | srael may affect our operations.

We are incorporated under Israeli law and our principal offices are located in Israel. In addition our operations in our other lines of business, such as Mango and
other venture capital investments operate 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, has led to
security and economic problemsfor Israel. Israel signed a peace treaty with Egypt in 1979 and a peace treaty with Jordan in 1994. As of the date of this annua report,
Israel has not entered into any peace agreement with Syria or Lebanon. Since 1993, several agreements have been signed between Israel and the Palestinians, but afinal
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 incursionsinto areas under the control of the Palestinian Authority. These developments have adversely
affected the peace process, placed the Israeli economy under significant stress, and have negatively influenced Isragl’ s relationship with several Arab countries.
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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 Israel or Israeli businesses could have an adverse impact on the
expansion of our business. In addition, we could 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 asignificant downturn in the economic or financial condition of Israel.

Many of our directors, officersand employees are obligated to perform annual military reserve duty in Israel. We cannot assess the potential impact of
these obligations on our business.

Our directors, officers and employees who are male adult citizens and permanent residents of Israel under the age of 45, unless exempt, are obligated to perform
annual military reserve duty for up to 36 days per annum 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 our directors, officers and employees who
are subject to such reserve duty obligations. We cannot assess the full impact of these requirements on our workforce or business if conditions should change, and we
cannot predict the effect of any increase or reduction of these requirements on us.

Israeli courts might not enfor ce judgmentsrendered outside of | srael, which may makeit difficult to collect on judgmentsrendered against us.

We are incorporated in Israel. None of our directors and officers are residents of the United States and some of their assets and our assets are located outside the
United States. Service of process upon our non-U.S. resident directors and officers and enforcement of judgments obtained in the United States against us, and our
directors and executive officers may be difficult to obtain within the United States.

Subject to certain time limitations, an Israeli court may declare aforeign civil judgment enforceable if it finds that all of the following terms are met: (i) the
judgment was rendered by a court which was, according to the laws of the state of the court, competent to render the judgment; (ii) the judgment can no longer be
appealed; (iii) the obligation imposed by the judgment is enforceable according to the rules relating to the enforceability of judgmentsin Israel and the substance of the
judgment is not contrary to public policy; and (iv) the judgment can be executed in the state in which it was rendered or issued.

Even if the above conditions are satisfied, an Israeli court will not enforce aforeign judgment if it was given in a state whose laws do not provide for the
enforcement of judgments of Israeli courts (subject to exceptional cases) or if its enforcement is likely to prejudice the sovereignty or security of the State of Israel. An
Israeli court will also not declare aforeign judgment enforceable in the occurrence of any of the following: (i) the judgment was obtained by fraud; (ii) there was no due
process; (iii) the judgment was rendered by a court not competent to render it according to the laws of private international law in Isragl; (iv) the judgment is at variance
with another judgment that was given in the same matter between the same parties and which is still valid; or (v) at the time the action was brought in the foreign court a
suit in the same matter and between the same parties was pending before a court or tribunal in Israel.

Anti-takeover provisions could negatively impact our shareholders.

The Israeli Companies Law of 1999 (the “Companies Law”) provides that an acquisition of sharesin a public company must be made by means of a special tender
offer if asaresult of such acquisition the purchaser becomes a holder of 25% or more of the voting rightsin the company. This rule does not apply if there already is
another holder of 25% or more of the voting rights in the company. Similarly, the Companies Law provides that an acquisition of sharesin a public company must be
made by means of a special tender offer, if asaresult of the acquisition the purchaser becomes a holder of more than 45% of the voting rightsin the company. Thisrule
does not apply if another party aready holds more than 45% of the voting rightsin the company.

Furthermore, under the Companies Law, a person is not permitted to acquire shares of a public company or aclass of shares of a public company, if following such
acquisition such person holds 90% or more of the company’ s shares or class of shares, unless such person conducts a tender offer for al of the company’s shares or class
of shares (a“Full Tender Offer”). In the event that holders of less than 5% of the company’ sissued share capital or of the issued class of shares did not respond to the
tender offer, then such offer will be accepted and all of the company’s shares or class of shares with respect to which the offer was made will be transferred to the
offeror, including all of the company’s shares or class of shares held by such non-responsive shareholders that will be transferred to the offeror by way of a compulsory
sale of shares. In the event that holders of 5% or more of the issued shares did not respond to the tender offer, the offeror may not purchase more than 90% of the shares
or class of shares of such company.
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At the request of an offeree of a Full Tender Offer which was accepted, the court may determine that the consideration for the shares purchased under the tender
offer, was lower than their fair value and compel the offeror to pay to the offerees the fair value of the shares. Such application to the court may be filed as a class action.

The Companies Law provides that for so long as a shareholder in a publicly held company holds more than 90% of the company’ s shares or of a class of shares,
such shareholder shall be precluded from purchasing any additional shares.

RISKSRELATING TO OPERATIONSIN EASTERN EUROPE AND ASIA
We aresubject to variousrisksrelated to our operationsin Eastern Europe, including economic and political instability, political and criminal corruption.

Many of the Eastern European countries in which we operate are countries which were allied with the former Soviet Union under a communist economic system,
and they are still subject to various risks. Certain Eastern European countries, in particular those countries that are not expected to join the European Union in the near
future, are still economically and politically unstable and suffer from political and criminal corruption, lack of commercia experience, and unpredictability of the civil
justice system. Certain Eastern European countries also continue 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 Eastern European countries have liberalized policies on international trade, foreign
ownership and development, investment, and currency repatriation to increase 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.

Certain Eastern European countries may regulate or require governmental approval for the repatriation of investment income, capital or the proceeds of sales of
securities by foreign investors. In addition, if thereis deterioration in a country’ s balance of payments or for other reasons, a country may impose temporary restrictions
on foreign capital remittances abroad. Any such restrictions may adversely affect our ability to repatriate investment loans or to remit dividends. Many emerging
countries have experienced substantial, and in some periods extremely high, rates of inflation for many years. Inflation and rapid fluctuations in inflation rates have had
and may continue to have negative effects on the economies and securities markets of certain emerging countries. In addition, in an attempt to control inflation, price
controls at our hotels have been imposed at times in certain countries, which may affect our ability to increase our room rates.

Environmental issues are becoming of increasing significancein Eastern Europe which may result in delaysin construction and increased costs.

There isincreasing awareness of environmental issuesin Eastern Europe. This may be of critical importance in areas previously occupied by the Soviet Army,
where soil pollution may be prevalent. We cannot be certain that al sites acquired will be free of environmental pollution. If a property that we acquire turns out to be
polluted, such afinding will adversely affect our ability to construct, develop and operate a shopping and entertainment center on such property, and may cause us to
suffer expensesincurred in cleaning up the polluted site which may be significant.

Hostilitiesin India and other countriesin Asia could have a material adver se effect on our financial conditionsand results of operations.

India has from time to time experienced instances of hostilities with neighboring countries, including Pakistan and China. Military activity or terrorist attacks in the
future could influence the Indian economy by disrupting communications and making travel more difficult and such political tensions could create a greater perception
that companies operating in India are usualy involved in higher degrees of risk. Events of this nature in the future, as well as social and civil unrest within other
countriesin Asia or within India, could influence the Indian economy and could have a material adverse effect on our financial condition and results of operations. In
addition, India has from time to time experienced social and civil unrest due to religious strife.
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Changesin the economic policies of the Government of India or palitical instability could have a material adver se effect on our business.

Since 1991, successive Indian governments have pursued policies of economic liberalization, including significantly relaxing restrictions on the private sector and
significantly reducing the roles of the state governments in the Indian economy as producers, consumers and regulators. The current Government of India, formed in
May 2004, has announced policies and taken initiatives that support the continued economic liberalization pursued by previous governments. However, this trend of
liberalization may not continue in the future. The rate of economic liberalization could change, and specific laws and policies generally affecting the foreign investment,
currency exchange, repatriation of profits and other matters affecting our investments, as well as specifically affecting the sectors of commercial activity in which we
operate, could also change. A significant shift in India’ s economic liberalization and deregulation policies could materially adversely affect business and economic
conditionsin India generally, as well as our business operationsin particular. In addition to potential economical instability, the Indian economy and business practices
are relatively unsophisticated and lacking in experience, and there have been some instances of political and criminal corruption. Furthermore, India 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.

Indian governments are democratically elected, but are invariably comprised of a coalition of several political parties. The withdrawal of one or more of these
parties from the coalition could cause the government to fall, resulting in political instability or stagnation pending new elections. Such events could delay or even halt
the progress and development of the Indian economy and its receptiveness to foreign investment, and could thus have a material adverse effect on our business.

Operationsin India arearelatively new venue to us and thereisno assurance that our skillsand experience can be applied successfully in these regions.

While we believe that the skills and experiences that we have acquired through sourcing sites, and developing and selling shopping and entertainment centers, in the
emerging marketsin Central and Eastern Europe (“CEE”) can be applied successfully to projectsin India, this cannot be guaranteed. The differences between emerging
markets in CEE and emerging marketsin India, such as differing mentalities, social and business cultures, legal structures and systems, integrity of the courts, and
restrictions on foreign ownership of real estate, may mean that our success in developing and selling shopping and entertainment centersin CEE may not be replicated in
India.

Limitations by the Indian government to invest in India may adver sely affect our business and results of operations.

Under the Indian government’ s policy on Foreign Direct Investment (“FDI Policy”), an acquisition or investment by us, in an Indian sector or activity in particular
in the shopping and entertainment centers business, which does not comply with certain limitations, is subject to a governmental approval. With respect to the real-estate
sector, these limitations include, among other things, a minimum investment and minimum size of build-up land. In addition, under the FDI Palicy it is not permitted for
foreign investors to acquire agricultural land for real-estate development purposes. There is no assurance that we will comply with the limitations prescribed in the FDI
Policy in order to not be required to receive governmental approvals. Failure to comply with the requirements of the FDI Policy will require us to receive governmental
approvals which we may not be able to obtain or which may include limitations or conditions that will make the investment unviable or impossible, and non-compliance
with investment restrictions may result in the imposition of penalties. This would have an adverse effect on our business and results of operations.
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Uncertainty regarding the owner ship of land in India may expose usto third party claimsin connection with the purchase of land by uswhich may have a
material adverse effect on our financial performance and results of operations.

Under the laws of India, the registration of ownership in land with the land registration offices does not automatically guarantee lack of third party rights to such
land, particularly with respect of rights which devolve by inheritance. While we go to considerable lengths to ensure integrity of title in the real estate properties acquired
by us, the system of recording ownership and rightsin and to immovable property is not conclusive, which may expose usto third party claimsin connection with such
land.

Restrictionson therepatriation of capital in India may adver sely affect our cash flows and results of operations.

Pursuant to regulations promulgated under the FDI Policy and by the central bank, the repatriation of capital with regard to investments made in the real-estate
sector is such to strict regulatory procedures, and is restricted during three years commencing on the date of such investment. If we are unable to repatriate capital from
our investmentsin India, in whole or in part, this may have an adverse effect on our cash flows and our results of operations.

GENERAL

If we are characterized as a passive foreign investment company for U.S. federal income tax purpose, holders of ordinary shares may suffer adver se tax
consequences.

Generally, if for any taxable year 75% or more of our grossincome is passive income, or at least 50% of the value of our assets, averaged quarterly, are held for the
production of, or produce, passive income, we will be characterized as a passive foreign investment company (“PFIC”), for U.S. federal income tax purposes. A
determination that we are a PFIC could cause our U.S. shareholders to suffer adverse tax conseguences, including having gains realized on the sale of our shares taxed at
ordinary income rates, rather than capital gains rates, and being subject to an interest charge on gain from the sale or other disposition of our ordinary shares, and on
certain “excess distributions” with respect to our ordinary shares and could have an adverse effect on the price and marketability of our shares. If we are aPFIC for U.S.
federal income tax purposes, highly complex rules would apply to U.S. holders owning our ordinary shares. Accordingly, you are urged to consult your tax advisors
regarding the application of such rules.

We aresubject to various legal proceedingsthat may have a material adver se effect on our results of operations.

Certain legal proceedings have been initiated against us, including litigation in connection with the change of control of us and our subsidiary Elscint in May 1999
and the acquisition of the hotel businesses by Elscint in September 1999, as well as motions to certify such claims as class actions and litigation by an individual who
claimsto have rights to a percentage in us and certain of our subsidiaries. For details refer to Note 21.B in our annual financial statements included in Item 18 of our
Annual Report on Form 20-F for the year ended December 31, 2007. A determination against us in some or al of these proceedings may materially adversely affect our
results of operations.

We have significant capital needs and additional financing may not be available.

The sectors in which we compete are capital intensive. We require substantial up-front expenditures for land acquisition, development and construction costs,
certain investments in research and development as well as for the ongoing maintenance of our hotels. Accordingly, we require substantial amounts of cash and financing
for our operations. We cannot be certain that such external financing would be available on favorable terms or on atimely basis or at all. During 2007 and 2008, the
world markets have undergone afinancial crisis commonly known as the sub-prime mortgage crisis, which resulted in lower liquidity in the capital markets. Lower
liquidity may result in difficulties to raise additional debt or in the raise of such debt in less favorable interests. 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 a further delay in the construction schedule. If 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 inability to obtain financing may affect our ability to construct or acquire additional centers and hotels, and we may experience delays
in planned renovation or maintenance of our hotels that could have a material adverse effect on our results of operations.
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Our high leverage could adversely affect our ability to operate our business.

We are highly leveraged and have significant debt service obligations. 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.

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 outstanding borrowings immediately due together with accrued and unpaid interest and other fees. Furthermore, in the event of any default under the
loan agreements, such loans could be reclassified as short-term debt. Such classification in our financial statements may improperly reflect our working capital ratio as
well as other financial indicators since the assets which were financed by these loans are classified as non-current assets. Asaresult of our substantial indebtedness:

. we could be more vulnerable to general adverse economic and industry conditions;

. we may find it more difficult to obtain additional financing to fund future working capital, capital expenditures and other general corporate
requirements,

. we will be required to dedicate a substantial portion of our cash flow from operations to the payment of principal and interest on our debt, reducing the
available cash flow to fund other projects;

. we may have limited flexibility in planning for, or reacting to, changes in our business and in the industry; 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. We cannot guarantee that we will be able
to refinance our indebtedness on commercially reasonable terms or 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.

Our results of operations fluctuate due to the seasonality of our various businesses.

Our annual revenues and earnings are substantially dependent upon general business activity, vacation and holiday seasons and the influence of weather conditions.
Asaresult, changesin any of the above have a disproportionate effect on the annual results of operations of our shopping and entertainment centers, hotels and fashion
retail businesses.

One of our shareholders beneficially owns a substantial amount of our ordinary sharesand, therefore, effectively controlsour affairs.

Asof July 17, 2008, Mordechay Zisser, the Executive Chairman of our Board of Directors, held, directly or indirectly, approximately 50.16% of our issued share
capital. For additional information, see “Selling Shareholders’. Asaresult of such holdings, Mr. Zisser has the ability, in effect, to elect the members of our Board of
Directors and to effectively control our business.

A loss of the services of members of our senior management of El, including in particular that of Mr. Mordechay Zisser, could materially adver sely affect
our business and results of operations

We depend on the continued services of the members of our senior management team, including in particular that of Mr. Mordechay Zisser, our Executive
Chairman of the Board of Directors. Any loss of the services of Mr. Mordechay Zisser or any other member 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.
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Our annual and quarterly results may fluctuate which may cause the market price of our ordinary sharesto decline.

We have experienced at timesin the past, and may in the future experience, significant fluctuationsin our quarterly and annual operating results which may cause
the market price of our ordinary sharesto decline. These fluctuations may be caused by various factors, particularly due to significant sales of our properties and the
frequency of such transactions. We periodically review our business to identify opportunities for the acquisition, development or sale of new centers and/or hotels. Asa
result of our disposition and acquisition or development of centers, we may experience significant fluctuationsin our annual and quarterly results. As aresult, we believe
that period-to-period comparisons of our historical results of operations may not necessarily be meaningful and that investors should not rely on them as an indication for

future performance. It islikely that in some future periods, our operating results may be below expectations of public market analysts or investors. If this occurs, our
share price may drop.

USE OF PROCEEDS

We will not receive any proceeds from the sale of the ordinary shares by the selling shareholders to others. All sales proceeds from such sale will be received by the
selling shareholders. To the extent options are exercised using cash, we will receive funds from the exercise of any of such options, which fundswill be used for general
corporate purposes as shall be determined by the Board of Directors from time to time.
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CAPITALIZATION

The following table sets forth our consolidated unaudited capitalization table as of March 31, 2008, on an actual basis. The financial datain the following table
should be read in conjunction with our consolidated annual financial data and notes thereto incorporated by reference herein.

At March 31, 2008

(unaudited)
(NISin thousands) (US$in thousands)
CURRENT LIABILITIES
SECURED
Short-term credits 423,986 119,332
UNSECURED
Short-term credits 47,054 13,243
Suppliers and service providers 171,623 48,304
Payables and other credit balances 534,636 150,474
Liabilities related to discontinued operations 28,430 8,002
781,743 220,023
TOTAL CURRENT LIABILITIES 1,205,729 339,355
LONG TERM LIABILITIES
SECURED 1,357,688 382,124
UNSECURED 3,643,168 1,025,379
TOTAL LONG TERM LIABILITIES 5,000,856 1,407,503
SHAREHOLDERS EQUITY
Attributable to equity holders of the Company 1,921,926 540,930
Minority Interest 1,217,109 342,558
3,139,035 883,488
TOTAL CAPITALIZATION 9,345,620 2,630,346

SELLING SHAREHOLDERS

The ordinary shares to which this reoffer prospectus relates are being registered for reoffers and resales by the selling shareholders, who have acquired or may
acquire the ordinary shares pursuant to the Incentive Plan and pursuant to the Zisser Grant Agreement.

The table below sets forth with respect to the selling sharehol ders based upon information available to us as of July 17, 2008, the number and percent of ordinary
shares beneficially owned, the number of ordinary shares registered by this reoffer prospectus, and the number and percent of outstanding ordinary shares that 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 al, 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.”
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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 material relationship with, us or our affiliates during the three years prior to the date of this reoffer prospectus.

Beneficial Owner ship Prior to

Beneficial Ownership Upon
the Offering® Pl

Number of Completion of the Offering
Name of Selling Shares being
Shareholder Position Number Percentage Offered® Number Percentage
Mordechay Zisser Executive
2 Weitzman Street, Chairman of
Tel-Aviv, Isragl the Board 12,943,103 50.16 350,000 12,593,103 48.80
Shimon Yitzhaki
2 Weitzman Street,
Tel-Aviv, 64239, President and
Israel Director 100,361 * 58,2840 67,265 *
Abraham (Rami) Goren Director and
2 Weitzman Street, Executive Vice
Tel-Aviv, 64239, Chairman of
Israel the Board 66,087 * 32,3800 47,700 *
Joshua Shuki Forer
10 Hapashos St.
Rehovot, Israel Director 9,516 * 9,7149 4,000 *
David Rubner
11 Amal St., Park
Afek, Rosh Haain, Director 11,032 * 19,428 0 0
Israel
Zvi Tropp
22 Chen Avenue
Rehovot, |srael Director 11,032 * 19,428 0 0
Y osef Apter
D.N. Efraim Shilo
Israel Director 11,032 * 19,428® 0 0
Moshe Lion
38 Ben Zwi St
Givataim
Israel Director 6,160 * 10,847 0 0
Shmuel Perets
21 Zofit St. Neve
Amit, Rehovot,
Israel Director 6,160 * 10,847®) 0 0
Marc Lavine Genera
2 Weitzman Street, Counssl,
Tel-Aviv, 64239, Corporate
Israel Secretary 17,468 * 30,761 0 0
Dudi Machluf
2 Weitzman Street, Chief
Tel-Aviv, 64239, Financial
Israel Officer 17,468 * 30,761 0 0

* | ess than one percent.
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Q) Includes options to purchase ordinary shares that are exercisable within 60 days.

2 Includes: (i) 12,152,442 ordinary shares held by Europe-Israel (M.M.S.) Ltd. (“ Europe-lsrael”), which may be deemed to be beneficially owned by Mr.
Mordechay Zisser by virtue of hisindirect control of Europe-Isragl and (ii) 24,837 ordinary shares held by Marina Herzelia (Limited Partnership) 1988, which
may be deemed to be beneficially owned by Mr. Mordechay Zisser, by virtue of hisindirect control of Control Centers Ltd.

©) Includes shares that may be acquired upon exercise of options that have not vested. This number also assumes an increase in the number of shares issuable under
the Incentive Plan as aresult of future distributions of dividends by the Company which may be distributed according to, and subject to the terms of the
Company’s dividend distribution policy.

DESCRIPTION OF SHARE CAPITAL

As of December 31, 2007 and as of July 31, 2008 our authorized share capital was 50,000,000 ordinary shares, par value NIS 1.00 per share, of which 25,454,524
ordinary shares were issued and outstanding and 2,800,000 ordinary shares, with abook value of NIS 138,529, were held by us as treasury shares and with respect to
which we do not have any voting or equity rights.

Asof July 31, 2008 we had outstanding 848,083 options issued to directors, officers and employees to purchase an aggregate of 549,249 ordinary shares under our
Incentive Plan at an exercise price of NIS 89.68 per share, with the |atest expiration date of these options being September 2011. As of July 31, 2008 we had outstanding
350,000 options issued to the executive chairman of our board of directors to purchase an aggregate of 350,000 ordinary shares under the Zisser Grant Agreement at anan
exercise price per share of NIS 127.120, with an expiration date of June 2009.

From January 1, 2007 through December 31, 2007, the number of our outstanding ordinary shares increased from 25,454,262 ordinary shares to 25,454,524
ordinary shares (excluding 2,800,000 shares held by us as treasury shares) as a result of our issuance of 262 ordinary shares upon the exercise by employees of 500
options granted under the Incentive Plan, as noted below.

From July 2005 through July 2008, our issued share capital increased from 21,904,682 ordinary shares (excluding 2,842,400 shares held by us as treasury shares) to
25,454,524 ordinary shares (excluding 2,800,000 shares held by us as treasury shares). In November 2005 we issued 3,479,216 ordinary shares in connection with our
acquisition of Elscint Ltd. (“Elscint”) by way of a share exchange in which each outstanding share of Elscint (other than Elscint ordinary shares held by us and by or for
the benefit of Elscint) was exchanged for 0.53 ordinary shares of our Company. This acquisition was consummated on November 23, 2005. On January 4, 2006 we
issued 42,400 ordinary shares upon the exercise of options granted under our 2001 Employees, Directors and Officers Incentive Plan. Upon the completion of the merger
by way of exchange of shares between us and Elscint during November 2005, the 50,000 options that Elscint had granted under its 2003 Employees, Directors and
Officers Incentive Plan were exchanged for 26,500 options exercisable into 26,500 of our shares at an exercise price of NIS 38.67 per option. During 2007, we issued
27,964 ordinary shares upon exercise of all of these options (taking into consideration adjustments for distribution of dividends). In July 2007 we issued 262 ordinary
shares upon the exercise of options granted under our Incentive Plan.
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PLAN OF DISTRIBUTION

The selling shareholders and any of their pledgees, donees, assignees or transferees may sell any or all 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 Global Select Market or any stock exchange, market or trading facility on which the
ordinary shares are traded, in a privately 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 us in 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:

. ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

. block tradesin 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;

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

. an exchange distribution in accordance with the rules of the applicable exchange;

. privately negotiated transactions;

. underwritten offerings,

. short sales;

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

U acombination of any such methods of sale; or

. any other method permitted by applicable law.

The selling shareholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended (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 financial institutions in 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 shares in 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 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 financial 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 financial 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 financial 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 sharehol ders.

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.

Thereis no assurance that the selling shareholders will sell all or any portion of the ordinary shares offered under this reoffer prospectus.
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OFFER AND LISTING DETAILS

Information regarding the market price of our ordinary sharesislocated in our Form 20-F for the year ended December 31, 2007 filed with the Commission on June
30, 2008, as amended by our Form 20-F/A filed with the Commission on July 2, 2008. Additional information regarding the market price of our ordinary shares as
reported on the Nasdaq Global Select Market islisted below.

2008 High Low

July $ 42.94 $ 31.34
June $ 52.74 $ 42.00
Second Quarter $ 56.09 $ 41.50

Additional information regarding the market price of our ordinary shares as reported on the TASE islisted below.

2008 High Low
July NIS 130.50 NIS 104.90
June NIS 171.70 NIS 140.20
Second Quarter NIS 183.00 NIS 140.20

EXPENSES OF THE OFFERING

We estimate the registration expenses to be approximately $17,871.32, which include the following categories of expenses (all amounts are estimated except the
SEC registration):

SEC registration fee $ 1,106.32
Printing and engraving expenses $ 665
Legal fees and expenses $ 15,000
Accounting fees and expenses $ 1,000
Miscellaneous expenses $ 100
Tota $ 17,871.32

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, Israd.

EXPERTS

Brightman Almagor & Co., amember firm of Deloitte Touche Tohmatsu, Tel Aviv, Israel, independent registered auditors, have audited our consolidated financial
statements included in our Annual Report on Form 20-F for the year ended December 31, 2007, as set forth in their report which is incorporated by reference in this
reoffer prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference with such firm’s consent and in reliance on such
firm’s report given on their authority as expertsin accounting and auditing.
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DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIESACT LIABILITIES

Insofar asindemnification for liabilities arising under the Securities Act 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 Commission such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

AVAILABLE INFORMATION

We have filed aregistration statement on Form S-8 with the Commission under the Securities Act. This reoffer prospectus, which is part of the registration
statement, omits some information and exhibits included in the registration statement, copies of which may be obtained upon a payment of a fee prescribed by the
Commission or may be examined free of charge at the principal office of the Commission in Washington, D.C.

We are subject to the informational requirements of the Exchange Act of 1934, as amended (the “Exchange Act”), 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 100 F Street, N.E., Washington, D.C. 20549. Y ou may obtain information regarding the operation of the public reference room by
calling the Commission at 1-800-SEC-0330. 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. Copies of
that material can also be obtained from the Public Reference Section of the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates. In
addition, the Commission maintains aweb 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 previously filed by us with the Commission are incorporated in this reoffer prospectus by reference:

(2) Our Annual Report on Form 20-F, as filed with the Commission on June 30, 2008, as amended by our Annual Report on Form 20-F/A filed with the
Commission on July 2, 2008 (“Annual Report on Form 20-F"), which includes audited financial statements for our latest fiscal year;

(2) Our Form 6-Ks dated June 30, 2008, July 17, 2008, July 23, 2008 and July 31, 2008;
(3) The description of our ordinary shares, par value NIS 1.0 per share, that appearsin “Item 10: Additional Information” in our Annual Report on Form 20-F.

In addition, all subsequent annual reports on Form 20-F and all subsequent filings on Form 10-Q and 8-K filed pursuant to the Exchange Act after the date of this
reoffer prospectus and before the termination of this offering will be deemed to be incorporated by reference in this reoffer prospectus and to be a part of this reoffer
prospectus from the date of filing of such reports and documents. We may also incorporate in this reoffer prospectus any Form 6-K which we file with the Commission
by identifying in such form that it is being incorporated by reference into this reoffer prospectus. Any statements we make in this reoffer prospectus may be modified or
superseded by statements we make in documents which we incorporate by reference into this reoffer prospectus and which are filed after the date of this reoffer
prospectus. If we make a statement in a previously-filed document which isincorporated by reference into this reoffer prospectus, that statement will be modified or
superseded by statements in this reoffer prospectus or documents incorporated by reference into this reoffer prospectus which have alater filing date. Y ou should read
this reoffer prospectus together with all documents incorporated by reference.

Copies of all documents which are incorporated by reference will be provided without charge to anyone to whom this reoffer prospectusis delivered upon awritten
or oral request to Elbit Imaging Ltd. at 2 Weitzmann Street, Tel-Aviv, 64239, Israel. Our telephone number is (972-3) 608-6010 and our fax number is (972-3) 608-6054.
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PART 11
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 on Form 20-F, asfiled with the Commission on June 30, 2008, as amended by our Annual Report on Form 20-F/A filed with the
Commission on July 2, 2008 (“Annual Report on Form 20-F"), which includes audited financial statements for our latest fiscal year;

2 The description of our ordinary shares, par value NIS 1.0 per share, that appearsin “Item 10: Additional Information” in our Annual Report on Form 20-F;

(©) All other reports filed by us pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), since the end of the
fiscal year covered by the audited financial statements described in (1) above; and

4) All documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act, 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 a document 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 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Expertsand Counsdl.
Not applicable.

Item 6. Indemnification of Directorsand Officers.

General — The Company’ s Articles of Association as amended following the approval of the Company’ s shareholders meeting dated November 1, 2007 set forth the
following provisions regarding the grant of exemption, insurance and indemnification to any director and/or officer of the Company, all subject to the provisions of the
Israeli Companies Law:

A. Insurance — The Company may insure the liability of any director and/or officer therein to the fullest extent permitted by law. Without derogating from the
aforesaid the Company may enter into a contract to insure the liability of a director and/or officer therein for an obligation imposed on him in conseguence of an act done
in his capacity as a director and/or officer therein, in any of the following cases:

0) A breach of the duty of care via-a-vis the Company or via-a-vis another person;

(i) A breach of the fiduciary duty via-a-vis the Company, provided that the director and/or officer acted in good faith and had reasonable basis to believe
that the act would not harm the Company;

(iii) A monetary obligation imposed on him in favor of another person.

(iv) Any other matter in respect of which it is permitted or will be permitted under applicable law to insure the liability of a director and/or officer in the
Company.
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B. Indemnification

(1) The Company may indemnify adirector and/or officer therein, to the fullest extent permitted by law. Without derogating from the aforesaid, the Company may
indemnify adirector and/or officer in the Company for liahility or expense imposed on him in consequence of an action made by him in the capacity of hisposition asa
director and/or officer in the Company, as follows:

(i) Any financial liability he incurs or imposed on him in favor of another person in accordance with a judgment, including a judgment given in a settlement
or ajudgment of an arbitrator, approved by a court.

(i) Reasonable litigation expenses, including legal fees, incurred by the director and/or officer or which he was ordered to pay by a court, within the
framework of proceedings filed against him by or on behalf of the Company, or by athird party, or in acrimina proceeding in which he was acquitted, or in a
criminal proceeding in which he was convicted of afelony which does not require a criminal intent.

(i) Reasonable litigation expenses, including legal fees he incurs due to an investigation or proceeding conducted against him by an authority authorized to
conduct such an investigation or proceeding, and which was ended without filing an indictment against him and without being subject to afinancial obligation as
asubstitute for acriminal proceeding, or that was ended without filing an indictment against him, but with the imposition of afinancia obligation, as a substitute
for acriminal proceeding relating to an offence which does not require criminal intent, within the meaning of the relevant termsin the Companies Law.

(2) The company may give an advance undertaking to indemnify adirector and/or officer therein in respect of the following matters:

(i) Matters as detailed in section B(1)(i), provided however, that the undertaking is restricted to events, which in the opinion of the Board of Directors, are
anticipated in light of the Company’s actual activity at the time of granting the obligation to indemnify and is limited to a sum or measurement determined by
the Board of Directors as reasonable under the circumstances. The indemnification undertaking shall specify the events that, in the opinion of the Board of
Directors are expected in light of the Company’s actual activity at the time of grant of the indemnification and the sum or measurement, which the Board of
Directors determined to be reasonable under the circumstances.

(i) Matters as detailed in section (B)(1)(ii) and B(1)(iii).
(iii) Any matter permitted by applicable law.
The company may indemnify a director and/or officer therein, save for the events subject to any applicable law.
The aggregate indemnification amount, 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) $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.

C. Exemption — The Company may exempt a director and/or officer therein in advance and retroactively for all or any of his liability for damage in consequence of
abreach of the duty of care vis-a-vis the Company, to the fullest extent permitted by law.

D. Insurance, Exemption and Indemnity — General

The above provisions with regard to insurance, exemption and indemnity are not and shall not limit the Company in any way with regard to its entering into an
insurance contract and/or with regard to the grant of indemnity and/or exemption in connection with aperson who is not a director and/or officer of the Company,
including employees, contractors or consultants of the Company, al subject to any applicable law.
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The above provisions shall apply mutatis mutandisin respect of the grant of insurance, exemption and/or indemnification for persons serving on behalf of the
Company as directors and/or officers in companies controlled by the Company, or in which the Company has an interest.

An undertaking to insure, exempt and indemnify adirector and/or officer in the Company as set forth above shall remain in full force and effect even following the
termination of such director and/or officer’s service with the Company.

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

0] abreach of the fiduciary duty vis-a-vis the Company, except in relation to indemnification and insurance due to a breach of fiduciary duty towards the
Company if the director or officer acted in good faith and had a reasonable basis to believe that the act would not harm 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 only;
(iii) an act done with the intention of unduly deriving a personal profit; or

(iv) afineimposed on the officer or director.

Item 7. Exemption from Registration Claimed.
Not Applicable
Item 8. Exhibits.

The following exhibits are filed herewith:

Exhibit No. Description
4.1 Amended and Restated Employees and Officers Incentive Plan 2006 - Capital Gains Track.
4.2 Mordechay Zisser Option Grant Agreement. *
51 Opinion of Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co. with respect to the legality of the ordinary shares being registered.
231 Consent of Brightman Almagor & Co.
23.2 Consent of KPMG Hungaria Kft.
235 Consent of Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co. (contained in the opinion filed as Exhibit 5.1 to this Registration
Statement).
241 Powers of Attorney (included on the signature page).

* Incorporated by reference to Exhibit 4.1 to the Registration Statement on Form S-8, File No. 333-136684 filed with the Commission on August 16,
2006.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant, ELBIT IMAGING LTD., certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of Tel Aviv, State of Israel, on August 6, 2008.

ELBIT IMAGING LTD.

By: /9 Shimon Yitzhaki

Shimon Y itzhaki
President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Mordechay Zisser and Shimon Yitzhaki,
and each of them, his true 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, asfully to all
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, as amended, this Registration Statement has been signed by the following persons in the capacities and

on the dates indicated:
Signature Title

/sl Mordechay Zisser

Mordechay Zisser Executive Chairman of the Board of Directors
/9 Shimon VYitzhaki
Shimon Y itzhaki President and Director

/s/ Abraham (Rami) Goren

Abraham (Rami) Goren Director and Executive Vice Chairman of the Board

/sl Joshua (Shuki) Forer

Joshua (Shuki) Forer Director

Date

August 6, 2008

August 6, 2008

August 6, 2008

August 6, 2008



/s/ David Rubner

David Rubner Director August 6, 2008
/sl Zvi Tropp

Zvi Tropp External Director August 6, 2008
/sl Yosef Apter

Y osef Apter External Director August 6, 2008
/9 Moshe Lion

Moshe Lion Director August 6, 2008

/sl Shmuel Perets

Shmuel Perets Director August 6, 2008

/s Marc Lavine

Marc Lavine General Counsel and Corporate Secretary August 6, 2008

/s/ Dudi Machluf

Dudi Machluf Chief Financial Officer August 6, 2008
AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) of the Securities Act of 1933, as amended, the Authorized Representative has duly caused this Registration Statement
to be signed on its behalf by the undersigned, solely in its capacity as the duly authorized representative of the Registrant in the United States, in the City of Newark,
Delaware, on this 5th day of August 2008.

PUGLISI & ASSOCIATES
(Authorized U.S. Representative)

By: /g Donald J. Puglisi

Donald J. Puglisi
Managing Director
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Exhibit 4.1

Thisisan unofficial translation of the 2006 Employees Director s and OfficersIncentive Plan of Elbit
Imaging Ltd. from the Hebrew language. Thistranslation is made for convenience purposes only and the
Hebrew version isthe binding version of the Plan.

ELBIT IMAGINGLTD.

(the “Company”)

Employees and OfficersIncentive Plan — Capital Gain Tax Track as

Amended on August 5, 2008 by the Board of Directors

ThePlan isearmarked for the allocation of Company’s non-negotiable Options,
exer cisableinto Company’s Ordinary Shares of NIS 1 par value each, to employees and
officers of the Company and/or companies belonging to the Company’s Group, pursuant
to thetermsof Section 102 of the Income Tax Ordinance [New Version], 5721-1961 —
Capital Gain Track, all pursuant to thetermsset out in this Plan below.

Introduction and Definitions

11 Any expression in this Plan referring to the singular shall also apply to the plural and vice versaand any expression referring to one gender shall also
apply to the other gender, unless the context otherwise requires.
12 The terms specified below shall, in this Plan, have the meaning set out opposite them unless the context otherwise requires:

" Option" -

The" Ordinance" and/or the
"Income Tax Ordinance" -

The" Company's Group" -
The" 102 Section Rules" or
the" Rules" -

" Share" -

" Grantee" -

The" Plan" or the" Incentive Plan"
The" Exercise Shares' -

The" Stock Exchange" -
"NASDAQ"

"Trading Day" -

Non-negotiable Option, exercisable into Ordinary Shares of the
Company, all pursuant and subject to the provisions of this Plan;

The Income Tax Ordinance [New Version], 5721-1961, as shall be
amended from time to time, including regulations and/or rules
and/or orders and/or any other directives issued and/or to be
issued by virtue thereof;

The Company and companies under its control, directly and/or
indirectly;

Income Tax Rules (Tax benefitsin Stock Issuance to Employees)
5763-2003;

Ordinary Share of NIS 1 par value of the Company;

Within the meaning of thisterm in Section 102 of the Ordinance,
to whom Options were granted pursuant to the provisions of this
Plan;

This Plan as shall be amended from time to time;

Asdefined in section 11.1 below;

Tel Aviv Stock Exchange Ltd.;

NASDAQ Global Select Market;

A day on which trading takes place on the Stock Exchange;



Capital Gain Tax Track

21

22

23

24

25

26

2.7

This Plan shall be subject to, interpreted in accordance with and comply with all the requirements of Section 102 of the Ordinance and any written
approval of the Tax Authoritiesin Israel.

This Plans and the allocations thereunder shall be subject to the provisions of Section 102 of the Ordinance — Capital Gains Tax Track, as shall bein
effect from time to time, and the rules by virtue thereof, and the Grantees shall be obligated to act pursuant to the provisions of the Ordinance and such
rules.

The alocation of Options under this Plan shall be effected to an employee incentive trust company (hereinafter: the “ Trustee”), as trustee for each
Grantee, or any other trustee to be elected by the Company. The trust terms are specified in a trust agreement to be signed by and between the Company
and the Trustee (hereinafter: the“ Trust Agreement”), attached hereto as an appendix.

In order for the Grantee to pay the tax rates stipulated for the Capital Gains Tax Track, the Grantee may not transfer and/or sell the Exercise Sharesin
the Trustee' s possession up to the end of 24 months from the date of alocation of the Options to the Trustee for the Grantee, or any other term, which
shall be approved by the Tax Authoritiesin Israel (hereinafter: the “ L ock-Up Period”).

In any event of distribution of bonus shares and/or in the event of offering of rights by virtue of the Options and/or the Exercise Shares (hereinafter: the
“Additional Rights”), all the Additional Rights shall be allocated to the Trustee for the Grantees and shall be held by the Trustee up to the end of the
Lock-Up Period of the Options in respect of which the rights were allocated and the terms of the tax track shall apply to such Additional Rights.

In the event that the Grantee transfers and/or sells the Exercise Shares in the possession of the Trustee prior to the end of the Lock-Up Period
(hereinafter: the “Violation”), the Grantee shall pay all taxes required to be paid in the wake of committing the Violation, pursuant to the provisions of
section 7 of the Rules, and shall indemnify the Company for any expense incurred by the Company due to such Violation, including payment of the
employer’s contribution to the National Insurance Institute in the wake of the Violation.

To remove any doubts, the provisions of Section 102 of the Ordinance are intended to add to any other provision stipulated in this Plan and nothing in
the provisions of section 102 of the Ordinance shall derogate from the provisions of this Plan, including provisions as to the Period of Consolidation of
Entitlement, as defined in section 7 below and/or any other provisions limiting the Grantee' s option to exercise the Options or transfer the Shares from
the possession of the Trustee.



Number of Optionsto be Allocated under the Plan

The total number of Options to be allocated under this Plan shall be one million (2,000,000) non-negotiable Options of the Company, exercisable into Company
Ordinary Shares of NIS 1 par value each, pursuant to the specification in this Plan below. The number of the Shares arising from the exercise of the Options
shall be subject to the exercise formula and to adjustments as set out in sections 8.2 and 4 below.

Adjustments

4.1

4.2

4.3

4.4

45

In the event that the Company distributes a cash dividend, the effective date for the distribution thereof, will take place after the date of the allocation of
the Optionsto the Trustee for a Grantee, but before the exercise or expiry of the Options, the Exercise Price, as defined in section 6.4 below, shall be
decreased in respect of each Option by the amount of the dividend per share, less the tax payable thereon.

In the event that the Company distributes bonus shares, the effective date for the distribution of which takes place after the date of the allocation of the
Optionsto the Trustee for the Grantee, but before the exercise or expiry of the Options, the number of Shares to which the Grantee is entitled upon the
exercise of the Options shall increase by the number of the Shares that the Grantee would have been entitled to as bonus shares, had he exercised the
Options prior to the effective date for the distribution of the bonus shares. The Exercise Price of each Option shall not vary as aresult of theincreasein
the number of Exercise Shares to which the Grantee is entitled in the wake of the distribution of bonus shares.

If rights to acquire any securities whatsoever are offered to Company shareholders by way of rights, the Company shall act with aview that the rights be
offered under the same terms, mutatis mutandis, also to holders of the Options not yet exercised or expired, as though the holders of such Options have
exercised their Options on the eve of the effective date for the right to participate in the said issuance of rights. The number of the Exercise Shares shall
not increase as aresult of the said issuance of rights.

In any event of division or consolidation of the Company’s share capital, or any other corporate capitalization event of asignificantly similar nature, the
Company shall effect such changes or adjustments as are required to prevent dilution or increase in a Grantee’ s rights, pursuant to the Plan with respect
to the number and class of the Exercise Shares in relation to the Options not yet exercised by the Grantee and/or the Exercise Price of each Option.

In any event of amerger, spin-off and/or any other structural change, Options which have been granted under this Plan, shal be replaced by, or
converted to, an alternative option in the Company after such structural change, all at the absolute discretion of the Company’s Board of Directors.
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Management of the Plan

The Company’s Board of Directors has the absolute discretion to manage the Plan, adopt resolutions with respect to the Plan, interpret same and introduce
changes therein, asit deemsfit, including a change in the Exercise Price of all or any of the Options, all subject to the provisions of any law. The Company’s
Board of Directors shall not be obligated to treat all Granteesin an equal manner.

Allocation of Options

6.1

6.2

6.3

6.4

6.5

Any allocation of Options under the Plan shall only be implemented upon fulfillment of all the following conditions:

A. The passage of 30 days from the date of submitting the application for approval of the Plan to the Tax Authoritiesin Isragl, pursuant to the
provisions of Section 102 of the Ordinance;

B. Obtaining al the approvals required for allocation under the Plan at the authorized organs of the Company, pursuant to any law;
C. Obtaining the Stock Exchange's approval for the listing of the Exercise Shares for trading on the Stock Exchange;
D. Filing an application with NASDAQ for listing the Exercise Shares for trading on the NASDAQ);

The Options allocation date shall be the date on which the Company allocated Options in the name of the Trustee for each Grantee, in accordance with
the provisions of this Plan.

The Options to be allocated to the Trustees for the Grantees under this Plan, shall be allocated without consideration.

The Exercise Price for any Option to be allocated under this Plan shall be the average of the closing rates of the Company Share on the Stock Exchange
during the 30 trading days preceding the Option allocation date (hereinafter: the “Exercise Price”).

The Options alocated under this Plan may not be transferred to any Grantee and/or third party whatsoever, other than transfer by virtue of a Last Will
and Testament or under law and, in such an event, the provisions of Section 102 of the Ordinance and the Rules shall apply to the Grantee's heirs and/or
transferees.

Entitlement Consolidation Period

71

Without derogating from any of the provisions hereunder, the entitlement of each Grantee to exercise the Options allocated to the Trustee on his behalf
shall be consolidated on the following dates (hereinafter: “Entitlement Consolidation Dates’):

A. The Grantee shall be entitled to exercise one third of the number of the Options allocated to the Trustee on his behalf, at the end of one year
from the date of allocation of the Options to the Trustee for the Grantee.
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7.2

B. The Grantee shall be entitled to exercise another third of the number of the Options allocated to the Trustee on his behalf, at the end of two
years from the date of allocation of the Options to the Trustee for the Grantee.

C. The Grantee shall be entitled to exercise the last third of the number of the Options allocated to the Trustee on his behalf, at the end of three
years from the date of allocation of the Options to the Trustee for the Grantee.

At the end of three years from the date of allocation of the Options to the Trustee for the Grantee, the Grantee shall be entitled to exercise all such
Options as have been allocated to the Trustee for his benefit, all subject to the provisions of the Plan.

The Grantee's entitlement to exercise the Options, on the Entitlement Consolidation Dates, as set forth in section 7.1 above, shall be subject to the
Grantee's continued employment or office at any company of the Company’s Group, al in accordance with the provisions of section 12 below.

Exercise of Options

81

8.2

Subject to the provisions of this Plan, the Grantee may exercise all or any of the Options, during the Option Term, as defined in section 9 below, by
means of sending a written exercise notice, signed by the Grantee, to the Company’ s registered office and to the Trustee, specifying, inter alia, the
Grantee' s name and identification card no. as well as the number of Options which the Grantee wishes to exercise (hereinafter: the “Exer cise Notice”).
An Exercise Notice shall be delivered to the Company only on trading days.

On the date of receipt by the Company of the Exercise Notice (and where the Exercise Notice is received after the hour 13:00, on the trading day
subsequent to receipt of the Exercise Natice by the Company) (hereinafter: the “ Exer cise Day”), the Company shall allocate the Exercise Shares, the
number of Exercise Shares being calculated in accordance with the following formula:

(AxB)-(AxC)
B
A= The number of Options which the Grantee wishes to exercise that is specified in the Exercise Notice;
B= The opening pricein NIS of the Company Share on the Stock Exchange on the Exercise Day, provided that if the opening price exceeds 200%

of the Exercise Price, the opening price shall be set as 200% of the Exercise Price;
C= Exercise Pricein NIS per Option;

Fractions of Shares shall be rounded up for any fraction of a Share that is equal to or exceeds 0.5, and rounded down for any fraction of a Share that is
lower than 0.5.

Following are numerical examples for illustration purposes only: Assuming exercise of 100 Options by any Grantee, while the Exercise Price per Option
amounts to NIS 100 and the opening price of the Company share on the Stock Exchange on the Exercise Day amounts to NIS 120, then the number of
Exercise Sharesto be allocated to the Grantee is 17 Shares.



10.

8.3

84

85

Following are numerical examples for illustration purposes only: Assuming exercise of 100 Options by any Grantee, while the Exercise Price per
Options amounts to NIS 100 and the opening price of the Company share on the Stock Exchange on the Exercise Day amountsto NIS 200, then the
number of Exercise Shares to be allocated to the Grantee is 50 Shares.

A Grantee may not exercise Options at atotal Exercise Price lower than NIS 1,000, other than where the exercise is exercise of the balance of the
Options allocated for the benefit of the Grantee and for which the Entitlement Exercise Period therefor has been consolidated.

At any alocation of Exercise Shares, the Company shall convert, into share capital, the par value of the Exercise Shares to be allocated to share capital
out of profits within the meaning of Section 302(b) of the Companies Law, from the premium on Shares or from any other source included in its equity
initsfinancial statements, all in accordance with and subject to the provisions of Section 304 of the Companies Law.

At the request of underwriters, on public offering of Company securities, the Company’s Board of Directors may resolve that the Exercise Shares may
not be sold for a period not exceeding 180 days, or for such longer period as shall be recommended by the Company’s Board of Directors.

Option Term

Unless otherwise determined by the Company’s Board of Directors, al the Options allocated to the Trustee for a Grantee under this Plan, but which have not
been exercised, shall expire and be cancelled at 17:00, Israel time, at the end of five (5) years from the date of the allocation thereof to the Trustee for such
Grantee (hereinafter: the “Option Term”), unless they have expired theretofore, pursuant to the provisions of section 10 below.

Expiry of Options

10.1

10.2

The Options allocated under this Plan shall expire on each of the following occurrences:

A. Exercised Options shall expire on the date of allocation of the Exercise Shares therefor;

B. Options shall expire and shall not be exercisable at the end of the Option Term;

C. Options that the Grantee' s entitlement to exercise has been cancelled under section 12 below, shall expire and shall confer no rights on such
Grantes;

Options that the Grantee’ s entitlement to exercise has been cancelled pursuant to the provisions of section 12 below, shall return to the pool of Options
held by atrustee and the Company may re-grant such Optionsin the future to Grantees, pursuant to the provisions of this Plan.
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11.

12.

Exercise Shares

111

11.2

11.3

11.4

The Shares arising from the exercise of any Options under this Plan (hereinafter: “Exer cise Shares”) shall have equal rights to those of Company
Shares, in all respects, immediately upon the allocation thereof and shall be entitled to any dividend or other benefit, the effective date for the right to
receive them takes place on or subsequent to the date of allocation thereof.

Subject to the receipt of ademand from Income Tax for the purpose of recognizing the Plan as a plan under the Capital Gain Tax Track, each Grantee
undertakes to sell the Exercise Shares up to the end of 10 days from the date of allocation thereof.

In any event where the Grantee is entitled to receive rights and/or bonus shares and/or any other right conferred on a Grantee by virtue of the Options
and/or the Exercise Shares (hereinafter: the “ Rights”) and on the effective date for distribution of the rights, should the Options and/or the Exercise
Shares have been held by the Trustee, the rights shall be transferred to the Trustee, who shall withhold tax under any law, if and insofar as applicable,
and the provisions of section 2.5 above shall apply to any such distribution and/or allocation.

In any event that the Company distributes a cash dividend where, on the effective date for the distribution of the dividend, the Trustee holds Exercise
Shares for any of the Grantees, the Company shall transfer to the Trustee amounts of dividend for the Exercise Shares held by the Trustee as aforesaid
for each Grantee, the Trustee shall withhold tax under law, if and insofar as required, and shall subsequently transfer the dividend amounts (after the tax
withholding) to the Grantee.

Termination of Employment or Office

12.1

12.2

Other than the exclusions set forth in sections 12.2 and 12.3 below, in the event that prior to the end of the Entitlement Consolidation Period:

A. The employer-employee relationship between a Grantee and the Company at which he is employed on the date of this Plan is terminated on the
Grantee' sinitiative, other than in the event of deterioration in the terms of his employment or the seniority of his position; or

B. A Grantee serving as a director in the Company ceases to serve as director in the Company on hisinitiative, or, in the event of termination of
the office of an outside director under law;

The Grantee' s entitlement to Options, that the entitlement to be granted them has not yet been consolidated up to such date, shall expire. The Grantee
shall be entitled to Options that the Entitlement Period therefor has been consolidated, on the date of termination of employment or office, as the case
may be, and such Options shall continue to be subject to the provisions of this Plan.

Notwithstanding the contents of section 12.1 above, in the event of:

A. Total work disability, as defined below, of the Grantee; or



13.

123

12.4

125

B. The Grantee's demise (Heaven forbid);

the Grantee or his heirs, in the event of demise, shall be entitled to exercise all the Options allocated to the trustee for the Grantee, immediately after the
occurrence of the event as set out in subsection (a) or (b) above, irrespective of the termination or non-termination of the Entitlement Consolidation
Period, applicable to the Grantee, subject to the provisions of Section 102 of the Ordinance with respect to Capital Gain Tax Track and the Rules, the
Entitlement Consolidation Period, as set forth in section 7 above, and the other provisions of this Plan.

For the purpose of this section 12.2, “ Total Work Disability” shall be deemed as a stable physical and/or mental condition, lasting at least six (6)
months, caused in consequence of an illness or accident, that prevents any engagement on the part of the Grantee in a profession and/or engagement
suitable to his former level of education, experience and skills, as shall be determined at the absolute conclusive discretion of the Company’ s Board of
Directors.

Notwithstanding the contents of sections 12.1 and 12.2 above, where, prior to the end of the Entitlement Consolidation Period, the employer-employee
relationship between a Grantee and the company at which he is employed on the date of this Plan, is terminated on the initiative of the employing
company under circumstances which do not confer on the Grantee the right to receive severance pay under any law, or where a Grantee, serving as
director in the Company, ceases to serve as director in any company of the Company’s Group on the initiative of the company belonging to the
Company’s Group, under circumstances where restrictions apply to the office of the director under the provisions of any law, as set forth in Sections 226
(a) and 227 of the Companies Law, 5759-1999, the Grantee' s entitlement to the Options shall expire, irrespective of whether or not his entitlement to
receive them has been consolidated on such date.

In the event that the Grantee has moved to work at another company of the Company’s Group, the Grantee's employment term at the other company as
aforesaid shall be deemed, for this purpose, as the employment term at the company at which he was employed on the date of this Plan, all subject to
obtaining appropriate approvals from the Tax Authorities, if and insofar as required.

For the purpose of this section 12, retirement to pension under the provisions of any law or agreement shall not be deemed as termination of employer-
employee relationship, subject to obtaining appropriate approvals from the Tax Authorities, if and to the extent required.

Taxes and Expenses

131

This Plan shall be subject to, interpreted in accordance with, and comply with all the requirements of Section 102 of the Ordinance and any written
approval of the Tax Authoritiesin Israel. All tax implications under any law (other than Stamp Duty for allocation of the Exercise Shares, if and to the
extent applicable), arising from the allocation of the Options and/or the designation and/or exercise and/or holding thereof and/or the sale of the
Exercise Shares (or any other security to be allocated under the Plan) by or on behalf of the Grantee, shall be incurred by the Grantee. The Grantee shall
indemnify the company of the Company’s Group and/or the Trustee and shall hold them harmless from any liability for any payment of tax and/or fine
and/or interest and/or linkage as aforesaid.



14.

13.2  Whenever apayment is required from the Grantee and/or from a company in the Company’s Group and/or from the Trustee through tax withholding,
with respect to the Options allocated to the Trustee for the Grantee and/or the Exercise Shares, the company of the Company’s Group as aforesaid
and/or the Trustee, as the case may be, may demand, from the Grantee, such sum asis sufficient to cover any demand for tax withholding as aforesaid.
Whenever Shares or any other asset, other than money, are transferred in the wake of the exercise of Options as aforesaid, to a company of the
Company’s Group and/or to the Trustee, the Company and/or the Trustee may demand from the Grantee to transfer such sum of money asis sufficient
to comply with any demand for tax withholding, and should such sum not be transferred in atimely fashion, such company and/or the Trustee may hold
or offset (subject to any law) the Shares or any such asset, pending the transfer of payment as aforesaid on the part of the Grantee.

13.3  Prior to the settlement of the tax applicable as aforesaid in Section 7 of the Rules, the Options or the Exercise Shares may not be voluntarily transferred,
assigned, pledged, attached or otherwise encumbered, and no power of attorney or transfer deed shall be issued in connection therewith, either with
immediate or future effect, other than transfer by virtue of alast will and testament or under law; where the Options or the Exercise Shares are
transferred pursuant to alast will and testament or under law, as aforesaid, the provisions of Section 102 of the Ordinance and the provisions of the
Rules shall apply to the Grantee's heirs or transferees.

13.4  Expensesincurred with respect to the management and implementation of this Plan, including payment of Stamp Duty in connection with the allocation
of the Exercise Shares, if and to the extent applicable, shall be borne by the Company.

Restrictions on the Exercise of the Options

No Grantee may transfer and/or sell the Exercise Sharesin any form whatsoever, other than after compliance with the restrictions set forth in this section 14
below.

141  Israeli Law

A Grantee serving as director or Chief Executive Officer of the Company, or a Grantee who is a controlling shareholder of the Company, may not
transfer and/or sell the Exercise Shares other than upon compliance with the restrictions on re-sale of securities, laid down in Section 15.C. of the
Securities Law, 5728-1968 (hereinafter: the “Law”) as a Grantee under an Offering pursuant to Section 15.A.(a)(1) of the Law, such that the offer of the
Exercise Shares on the part of the Grantee shall not be deemed as being a public offering.

No other Grantee may transfer and/or sell the Exercise Shares other than upon compliance with the restrictions on re-sale of securities, laid down in

Section 15.C. of the Law, as a Grantee under an Offering pursuant to Section 15.A.(a)(1) of the Law, such that the offer of the Exercise Shares on the
part of the Grantee shall not be deemed as being a public offering, or upon the Company’ s obtaining an exemption under Section 15.D. of the Law.
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15.

16.

17.

18.

14.2  Law inthe United States

Notwithstanding anything stated in this Plan, a Grantee may not exercise Options allocated to a Trustee for his benefit under the Plan, so long as no
registration statement has been submitted for the registration of the Exercise Shares as aforesaid with the Securities Authority in the United States.

Period of Holding the Sharesin Trust

The Exercise Shares and the Additional Rights that were allocated to the Trustee by the Company, shall be held by the Trustee for the benefit of the Grantee for
aperiod not exceeding 3 years from the date of termination of the Option Term.

No Rightsto Othersto Receive Options

Subject to the provisions of the Plan, no other person, save the Grantee, shall have any rights whatsoever with respect to the Options allocated to the Trustee for
a Grantee under the Plan.

Preservation of Registered Capital

The Company undertakes to preserve, at all times, a number of Sharesin its registered capital for Exercise Options to be allocated under this Plan.

Applicable Law and Jurisdiction

This Plan and all accompanying documents that have been delivered or signed by any company of the Company’s Group with respect to this Plan, shall be
interpreted in accordance with, and subject to, the laws of the State of Israel. The jurisdiction with respect to this Plan and all accompanying documents, as
aforesaid, shall only be vested in the pertinent courtsin Tel Aviv Jaffa.
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Exhibit 5.1

GROSS, KLEINHENDLER, HODAK, HALEVY, GREENBERG & CO.

August 6, 2008

Elbit Imaging Ltd.
2 Weitzman Street
Tel-Aviv, 64239

Ladies and Gentlemen:

We have acted as counsel to Elbit 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”) under the Securities Act of 1933, as amended, relating to the registration of 897,549 of the Company’s
ordinary shares, par value NIS 1.0 per share, issuable upon exercise of options (the “Options”) that either have been, or may after the date hereof be, granted by the
Company under its 2006 Employees and Officers Incentive Plan — Capital Gain Tax Track (the “Incentive Plan”).

The Registration Statement includes a reoffer prospectus pursuant to which ordinary shares are registered for resale by the selling shareholders listed in the reoffer
prospectus. The reoffer prospectus also relates to ordinary shares originally included in areoffer prospectus filed with the earlier registration statement relating to the
Incentive Plan and to the Mordechay Zisser Option Grant Agreement.

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 Incentive
Plan and (iii) resolutions of the Company’s Audit Committee, Board of Directors and shareholders. 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. Asto 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 897,549 ordinary shares being registered pursuant to the Registration Statement, when issued and paid
for in accordance with the Incentive Plan and the Options, will be validly issued, fully paid and non-assessable.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.
Very truly yours,

/9 Gross, Kleinhendler, Hodak, Halevy, Greenberg & Co.

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



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated June 30, 2008 relating to (1) the consolidated financial
statements of Elbit Imaging Ltd. (the “Company”) which report expresses an unqualified opinion and includes an explanatory paragraph relating to claims that have been
filed against Group companies and for some of those claims petitions have been filed for certification as class actions, and (2) the effectiveness of the Company’s
internal control over financial reporting as of December 31, 2007, appearing in the Annual Report on Form 20-F of the Company for the year ended December 31, 2007,
and to the reference to us under the heading “Experts” in the prospectus, which is part of the Registration Statement.

/9 Brightman Almagor & Co.

Brightman Almagor & Co.

Certified Public Accountants

A member firm of Deloitte Touche Tohmatsu

Tel-Aviv, Isradl
August 5, 2008



EXHIBIT 23.2
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Elbit Imaging Ltd.:

We consent to the incorporation by reference in the Registration Statement on Form S-8 of Elbit Imaging Ltd. of our report dated June 27, 2008 with respect to the
consolidated balance sheets of Plaza Centers N.V. (formerly: Plaza Centers (Europe) B.V) as of December 31, 2007 and 2006 and the related consolidated statements of
income, changes in shareholders' equity and cash flows for each of the years in the two-year period ended December 31, 2007 prepared in accordance with International
Financial Reporting Standards as issued by the International Accounting Standards Board, which report appears in the December 31, 2007 Annual Report on Form 20-F
of Elbit Imaging Ltd. asfiled with the Securities and Exchange Commission on June 30, 2008.

/sl KPMG Hungaria Kft.
KPMG Hungéria Kft.

Budapest, Hungary

August 6, 2008





