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13. Information about the Offering and the Company
13.1 Summary Terms of the Offer
ISSUET ...ttt Elbit Imaging Ltd.

Securities Offered ..........oovvvvveevevvveiieeieeeeeennen,

Series G Debentures of up to NIS 210
million principal amount.

Denomination...........ceveereeneenieneenien e eeenee The Series G Debentures will be issued
in NIS units, each in the principal
amount of NIS 1,000.

Offering Price........ccooeeviiieniiniiiiiieccieeeceee To be determined by auction, but in any

event no less than NIS 951 per unit.

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

e 10% of the principal will be payable
on December 31, 2014;

e 20% of the principal will be payable
on December 31 on each of 2015
and 2016; and

e 25% of the principal will be payable
on December 31 on each of 2017
and 2018.

Final Maturity......ccc.oovviviiiiiiiiiiiii e,

December 31, 2018.

Interest Rate........oovveeemiieeeeeeeeeeee e,

Fixed annual interest of 5.08%, subject
to adjustments.

Interest Payment Dates..........cccceeueeenieenieenneenne

Interest on the outstanding principal of
the Series G Debentures is payable on
June 30 and December 31 of each of the

years 2010 through 2018.
LinKage.....ccvevvieriieriieeie et The principal and interest will be linked

to the Israeli Consumer Purchase Index,

or CPI, for the month of February 2010.
Preliminary Ranking.....................coooa A2/ Negative.

Early redemption................coooiiiiiin..

None.

Trading....c.cceeoveevieeiieieeieneeeeeee e

We have applied to list the Series G
Debentures for trading on the TASE.

Use of Proceeds.........cooovvveeuveeeeeiiiiiiiiieeeeeeeeeens

See Sections 12.2 and 13.6 of this shelf
offering report.

Governing Law.....c..cooceviricniinnciicicncneeenne,

Israeli law and courts.

TIUSEEE ..

Schiff Hezenperetz Trustees (2004) Ltd.

For additional information regarding the terms of the Series G Debentures, see Section 2 of

this Shelf Offering Report.
13.2  Risk Factors

Investing in our company involves a high degree of risk. See “Item 3.D. Risk Factors”
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of our annual report on Form 20-F for the year ended December 31, 2009.

Risks Related to the Series G Debentures Offered by this Shelf Offering Report

We believe that the occurrence of any one or some combination of the following
factors could have a material adverse effect on Series G Debentures offered by this shelf
offering report.

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

Our Series G Debentures will be unsecured and will be effectively subordinated to any
existing and future secured indebtedness we may have. Therefore, the rights of our creditors,
including the holders of the Series G Debentures, to participate in our assets upon liquidation
or reorganization, will be subject to the prior claims of our secured creditors.

We may not be able to generate sufficient cash flow to make payments under the Series G
Debentures.

Our ability to make payments on our indebtedness, including the Series G Debentures
being offered by this shelf offering report, will depend on our ability to generate cash in the
future. This, to a certain extent, is subject to general economic, financial, competitive,
legislative, regulatory and other factors that are beyond our control.

In case any of the factors beyond of our control will change, we cannot assure you that
our business will generate sufficient cash flow from operations or that future borrowings will
be available to us in an amount sufficient to enable us to pay our indebtedness or to fund our
other liquidity needs. A significant reduction in operating cash flow would likely increase the
need for alternative sources of liquidity. If we are unable to generate sufficient cash flow to
make payments on the Series G Debentures or our other indebtedness, we will have to pursue
one or more alternatives, such as reducing our operating expenses, reducing or delaying
capital expenditures, refinancing the Series G Debentures or such other indebtedness, or
raising equity. We cannot assure you that any of these alternatives could be accomplished on
satisfactory terms or that they would yield sufficient funds to repay the Series G Debentures
and our other indebtedness.

Although we expect to list the Series G Debentures on the TASE, there are restrictions on
your ability to transfer or resell the Series G Debentures in the United States without
registration under applicable U.S. federal and state securities laws.

The Series G Debentures being offered by this shelf offering report are being offered
and sold in Israel pursuant to an exemption from registration under U.S. federal and
applicable state securities laws. Therefore, you may transfer or resell the Series G Debentures
in the United States only in a transaction registered under or exempt from the registration
requirements of the U.S. federal and applicable state securities laws.

We cannot assure you that there will continue to be an established trading market for the
Series G Debentures. If there is no established trading market, it would be difficult for
you to sell your Series G Debentures and it could affect adversely the price of your Series
G Debentures.

Although there is an existing market for the Series G Debentures on the TASE, we
cannot assure you that we will be able to maintain an active or liquid trading market for the
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Series G Debentures being offered by this shelf offering report. The liquidity of the trading
market in the Series G Debentures, and the market price quoted for the Series G Debentures,
may be affected adversely by changes in the overall market for such types of securities,
interest rates and by changes in our financial performance or prospects or in the prospects for
companies in the industry in which we operate. As a result, you cannot be sure that we will
be able to maintain an active trading market for the Series G Debentures.

The Series G Debentures are linked to the Israeli CPI, which may entail significant risks
not associated with similar investments in a conventional debt security.

An investment in the Series G Debentures, the premium and the interest on principal
of which is determined by reference to the Israeli CPI, may entail significant risks not
associated with similar investments in a conventional fixed or floating rate debt security,
including the risks that:

. the resulting interest rate will be less than that payable on a conventional debt
security at the same time;

. the method or formulae for determining the CPI may change and we will have
no control over these changes; and

. investing in our Series G Debentures encompasses risks relating to the CPI and
risks that are unique to the Series G Debentures themselves, as discussed
herein.

Neither the current nor the historical value of the CPI should be taken as an indication
of future performance of the CPI during the term of the Series G Debentures.

In addition, the value of our Series G Debentures may be subject to greater levels of
risk than is the value of other conventional debt securities. The secondary market, if any, for
our Series G Debentures will be affected by a number of factors, independent of our
creditworthiness and the value of the CPI, including the volatility of the CPI, the time
remaining to the maturity of the Series G Debentures, the amount outstanding of such Series
G Debentures and prevailing interest rates in the market. The value of the CPI is affected by,
and sometimes depends on, a number of interrelated factors, including direct government
intervention and economic, financial, regulatory, and political events, over which we have no
control.

The Series G Debentures do not contain many restrictive covenants, and there is limited
protection in the event of a change of control.

The Series G Debentures do not contain restrictive covenants that would protect you
from several kinds of transactions that may adversely affect you. In particular, the Series G
Debentures do not contain covenants that limit our ability to pay dividends or make
distributions on or redeem our ordinary shares or limit our ability to incur additional debt and,
therefore, protect you in the event of a highly leveraged transaction or other similar
transaction. In addition, there is no requirement that we offer to repurchase the Series G
Debentures upon a change of control. Accordingly, we could enter into certain transactions,
such as acquisitions, refinancings or a recapitalization, that could affect our capital structure
and the value of our Series G Debentures that would constitute a change of control.

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

Our Series G Debentures have been assigned a preliminary rating of “A2/Negative” by
Midroog Ltd., or Midroog, an Israeli rating agency, for any debentures of up to approximately
NIS 210 million that we may issue. We cannot assure you that such rating will remain for any
given period of time or that the rating will not be lowered or withdrawn entirely by Midroog
or any other rating agency if, in such rating agency’s judgment, future circumstances relating
to the basis of the rating, such as adverse changes in our business, so warrant.

13.3 Ratio of Earnings to Fixed Charges

Our ratio of earnings to fixed charges for the periods indicated below is provided in
the table below. The ratio for the year 2005 is presented in accordance with generally
accepted accounting principles in Israel (“Israeli GAAP”) and in accordance with U.S.
GAAP. In 2007 we transitioned our accounting method from Isracli GAAP to the
International Financial Reporting Standards (“IFRS”) as issued by the International
Accounting Standards Board (“IASB”) and therefore the ratios for 2006, 2007, 2008, 2009
and the three months ended March 31, 2010 are presented in accordance with IFRS.

Period Ratio of earnings to | Deficiency of earnings in
fixed charges (*%*) relation to fixed charges
(in millions of NIS) (*%*)
2005
Israecli GAAP 1.02 (*)
U.S. GAAP (1.59) 302.7
2006 — IFRS 3.39 *)
2007 — IFRS 6.14 ()
2008 — IFRS 0.37 140.4
2009 — IFRS (2.11) 815
Three months ended March 31, 2010 (1.76) 200.5
@) The amount of the deficiency is disclosed if the ratio of earnings to fixed charges is

less than one.

(**)  The interest calculated for the fixed charges does not include expenses resulting from
linkage of our debentures to the Israeli Consumer Price Index and does include
income from deposits.

Our ratio of earnings to fixed charges is calculated by dividing earnings by fixed
charges.
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“Earnings” consist of (i) pretax income from continuing operations before adjustment
for minority interests in consolidated subsidiaries or income or loss from equity investees, (ii)
fixed charges, (iii) amortization of capitalized interest, (iv) distributed income of equity
investees, and (v) our share of pre-tax losses of equity investees for which charges arising
from guarantees are included in fixed charges, less (a) interest capitalized, (b) preference
security dividend requirements of consolidated subsidiaries and (c) the minority interest in
pre-tax income of subsidiaries that have not incurred fixed charges.

“Fixed charges” consist of (i) interest expensed and capitalized, (ii) amortized
premiums, discounts and capitalized expenses related to indebtedness, (iii) an estimate of the
interest within rental expense and (iv) preference security dividend requirements of
consolidated subsidiaries.

13.4 Material Changes

There are no other material changes that occurred since December 31, 2009 which are
not included in the consolidated financial statements included in our annual report on Form
20-F for the year ended December 31, 2009, elsewhere in such annual report or in a current
report on Form 6-K filed between the date we filed our annual report and the date of this shelf
offering report and incorporated herein by reference.

13.5 Capitalization and Indebtedness

The following tables set forth our capitalization for the periods indicated (i) on an
actual basis; and (ii) as adjusted to reflect the sale of the Series G Debentures in the aggregate
amount of approximately NIS 200 million and the receipt by us of the net proceeds therefrom
before deducting the estimated offering expenses.
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The information in this table should be read in conjunction with and is qualified by
reference to the consolidated financial statements and notes thereto and other financial
information incorporated by reference into this shelf offering report.

At March 31, 2010 (*)
(unaudited)
(NIS in thousands) (USS$ in thousands)
Actual As adjusted Actual As adjusted
CURRENT LIABILITIES
SECURED
Short-term credits 1,664,336 1,664,336 448,004 448,004
Suppliers and service providers - - - -
Payables and other credit balances - - - -
1,664,336 1,664,336 448,004 448,004
UNSECURED
Short-term credits 374,184 374,184 100,723 100,723
Suppliers and service providers 223,953 223,953 60,284 60,284
Payables and other credit balances 380,643 380,643 102,461 102,461
Liabilities Related to  Discontinuing 18,337 18,337 4,936 4,936
Operation
997,117 997,117 268,403 268,403
TOTAL CURRENT LIABILITIES 2.661.454 2,661,454 716,407 716,407
LONG TERM LIABILITIES
SECURED 459,275 459,275 123,627 123,627
UNSECURED 4,291,111 4,491,111 1,155,077 1,208,913
TOTAL LONG TERM LIABILITIES 4,750,386 4,950,386 1,278,705 1,332,540
SHAREHOLDERS' EQUITY
Attributable to equity holders of the Company 685,981 685,981 184,652 184,652
Minority Interest 1,120,650 1,120,650 301,655 301,655
1,806,631 1,806,631 486,307 486,307
TOTAL CAPITALIZATION 9,218,470 9,418,470 2,481,419 2,535,255
(*)  On June 16, 2010, EPN GC, LLP, our U.S. real estate fund acquired a 48% interest in Macquarie DDR

Trust (“MDT”), an Australian publicly traded trust (ASX: MDT). Based on MDT's most recent publicly
available information dated December 31, 2009 and without giving effect to any subsequent events, our
consolidated debt as of March 31, 2010, on a pro forma basis, would have increased by approximately
$253 million in short term debt and by $205 million in long term debt by virtue of such transaction.
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At December 31, 2009
(audited)
(NIS in thousands) (USS$ in thousands)
Actual As adjusted Actual As adjusted
CURRENT LIABILITIES
SECURED
Short-term credits 1,840,476 1,840,476 487,543 487,543
Suppliers and service providers - - - -
Payables and other credit balances - - - -
1,840,476 1,840,476 487,543 487,543
UNSECURED
Short-term credits 378,488 378,488 100,262 100,262
Suppliers and service providers 199,565 199,565 52,865 52,865
Payables and other credit balances 319,415 319,415 84,613 84,613
Liabilities Related to  Discontinuing 18,630 18,630 4,935 4,935
Operation
916,098 916,098 242,675 242,675
TOTAL CURRENT LIABILITIES 2,756,574 2,756,574 730,218 730,218
LONG TERM LIABILITIES
SECURED 554,050 554,050 146,768 146,768
UNSECURED 3,917,983 4,217,983 1,037,876 1,117,346
TOTAL LONG TERM LIABILITIES 4,472,033 4,772,033 1,184,645 1,264,115
SHAREHOLDERS' EQUITY
Attributable to equity holders of the Company 940,467 940,467 249,130 249,130
Minority Interest 1,194,820 1,194,820 316,509 316,509
2,135,287 2,135,287 565,639 565,639
TOTAL CAPITALIZATION 9,363,894 9,663,894 2,480,502 2,559,972
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13.6 Use of Proceeds

The net proceeds from the offering, assuming an offering price of NIS 951 per unit,
after deduction of the arranger’s fees and other expenses and commissions of the offering,
will be approximately NIS 197 million.

We intend to use the net proceeds from this offering for repayment of principal
payments due in 2010 and 2011 from outstanding debt under one or all of our series A, B, C
and F debentures, as described in “Item 5. Operating and financial Review and Prospects — B.
Liquidity and Capital Resources — Other Loans” of our annual report on Form 20-F for the
year ended December 31, 2009.

The Company has undertaken to hold the net proceeds from this offering in a bank
with a short-term ranking of "P-1" or in Israeli government bonds in order to ensure the use of
proceeds described above.

13.7 Expenses of the Offering

The aggregate amount that we will pay for arrangement fees and our other
commissions and expenses in connection with this offering is NIS 2.5 million.

13.8 Incorporation of Certain Information by Reference

We are allowed to incorporate by reference the information we file with the Securities
and Exchange Commission and the Israel Securities Authority, which means that we can
disclose important information to you by referring to those documents. The information
incorporated by reference is considered to be part of this shelf offering report. We incorporate
by reference herein the documents listed below:

(1) Our annual report on Form 20-F for the year ended December 31, 2009, filed
with the Securities and Exchange Commission and the Israel Securities
Authority on May 10, 2010.

2) Our current report on Form 6-K filed with the Securities and Exchange
Commission and the Israel Securities Authority on May 24, 2010.

3) The financial data included in our current report on Form 6-K filed with the
Securities and Exchange Commission and the Israel Securities Authority on
June 1, 2010.

@) Our current report on Form 6-K filed with the Securities and Exchange
Commission and the Israel Securities Authority on June 9, 2010.

®)) Exhibit 4.7 of our current report on Form 6-K filed with the Securities and
Exchange Commission and the Israel Securities Authority on June 14, 2010.

©6) The first four paragraphs of Exhibit 99.1 of our current report on Form 6-K
filed with the Securities and Exchange Commission and the Israel Securities
Authority on June 15, 2010.

@) The first six paragraphs of Exhibit 99.1 of our current report on Form 6-K filed
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with the Securities and Exchange Commission and the Israel Securities
Authority on June 16, 2010.

(8) Our current report on Form 6-K filed with the Securities and Exchange
Commission and the Israel Securities Authority on July 19, 2010.

©) Our current report on Form 6-K filed with the Securities and Exchange
Commission and the Israel Securities Authority on July 28, 2010.

(10)  Our current report on Form 6-K filed with the Securities and Exchange
Commission and the Israel Securities Authority on July 28, 2010.

As you read the above documents, you may find inconsistencies in information from
one document to another. If you find inconsistencies between the documents and this shelf
offering report, you should rely on the statements made in the most recent document. All
information appearing in this shelf offering report is qualified in its entirety by the
information and financial statements, including the notes thereto, contained in the documents
incorporated by reference herein.

You may obtain a copy of any or all of these filings at no cost, by writing or
telephoning us at the following address:

Elbit Imaging Ltd.

2 Weitzman Street
Tel-Aviv 64239, Israel
Tel: +972-3-608-6000
Fax: +972-3-608-6050

Attention: Investor Relations

You should rely only on the information contained or incorporated by reference in the
shelf prospectus or in this shelf offering report. We have not authorized any other person to
provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not, and any arranger or agent is not making an
offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this shelf offering report is accurate only as
of the date on the front cover of this shelf offering report, or such earlier date, that is indicated
in this shelf offering report. Our business, financial condition, results of operations and
prospects may have changed since that date.

13.9 Legal Matters

Certain legal matters with respect to this offering are being passed upon for us by
Goldfarb, Levy, Eran, Meiri, Tzafrir & Co. of Tel Aviv, Israel and by Kramer Levin Naftalis
& Frankel LLP of New York, New York.
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