the items set forth on Scheie 7! hereof (cotlectively, "Dilieencc Matters") and the Open Schedules. The Sellers and DDR shall provide Purchaser with Setters and DDR's*comptetfversions of

fb) For the period commencing on the date hereofand ending at 5:00 p.m. (Eastern Time) on January 24, 2012 (the "Due Pilipence Expiration Time™! the Buyer shall have the
right to (i) conduct or cause to be conducted, at the Buyer's sole cost, risk and expense, the inspections, tests, examinations and studies in connection with the Diligence Matters and to further
examine all applicable records relating to the Diligence Matters and (ii) review and approve the Open Schedules, including, without limitation, the review and approval of the Title Affidavit by the
Buyer and the Titte Companies. The provisions of Section 7.1above shatl apply to any investigations or inspections to be made by the Buyer.

(c) On or before the Due Diligence Expiration Time, the Buyer may notify the Setters in writing that the Buyer objects to (i) any Diligence Matters, inctuding, without
limitation, objections to matters set forth in the appticabte title reports or the surveys, zoning reports or environmentat reports (such objections are herein referred to as "Due Ditipenrp
Objections™) or (ii) any of the Open Schedules delivered to Buyer (such objections are herein referred to as "Open Schedule Ohiections”) With respect to any Due Diligence Objections, the
Setlersmay elect by written notice (such notice, a "Setter's Election”) to the Buyer within ten (10) Business Days after receipt by the SeHers of the Due Diligence Objections (the "Seller Election
Respons! Pats"), to either (X) undertake at its expense all necessary actions to cure the Due Diligence Objections, in which event the Sellers shatl endeavor to cure such Due Diligence
Objections prior to the Ctosing, or (Y) not to cure such Due Diligence Objections. With respect to any Open Schedute Objections, Setters may deliver a Seller's Election to Buyer prior to the
Seller Election Response Date to either (X) modify such Open Schedule in a manner acceptabte to Buyer to cure the Open Schedule Objections or (Y) not modify the Open Schedule
Objections, ]f the Sellers do not deliver written notice ofSeller's Election on or before the Seller Election Response Date, then the Setters shall be deemed to have elected not to cure such Due
Ditigcnce Objections or Open Schedute Objections, [fthe Setters elect (or are deemed to have etected) not to cure any Due Ditigence Objections or Open Schedute Objections, then the Buyer
may elect by written notice delivered to the Sellers within five (5) Business Days fotlowing the Setter Election Response Date (the "Buyer Election Response Pate | m to terminate this
Agreement, in which event the Cash Deposit shall be returned to the Buyer, the Guaranty shalt terminate and the parties hereto shatl have no further obligations under this Agreement, except for
the obligations of this Agreement that expressly survive the termination hereof; or (2) indicate to the Sellers that, notwithstanding the Due Diligence Objections or Open Schedule Objections, the
Buyer shall not terminate this Agreement as a resutt of such Due Diligence Objections or Open Schedule Objections, in which event alt Due Ditigence Objections and Open Schedule Objections
shall be deemed waived and the Buyer shall have no further right to terminate this Agreement in connection with the Diligence Matters or Open Schedule Objections (other than as otherwise
provided herein), ]fthe Buyer does not deliver written notice of such election on or before the Buyer Election Response Dale, then the Buyer shall be deemed to have etected not to terminate
this Agreement pursuant to this Section 7.2(c). ]fthe Buyer does notdetiver any Due Diligence Objections or Open Schedute Objections on or before the Due Diligence Expiration Time, then
the Buyer shall have no right to terminate this Agreement with respect to the Diligence Matters or Open Schedule Objections (other than as otherwise provided herein). Notwithstanding the
Buyer's right to deliver Due Diligence Objections or Open Schedule Objections or otherwise disapprove ofthe Due Ditigence Matters or Open Schedules pursuant to this Section 7.2(c), the
Buyer expressly waives its right to terminate this Agreement based sotety upon a change in the Buyer's interna] investment guidelines resulting in an increase in the rate of return on a proposed
investment or the type of investment, and a change in the general market conditions (including capital markets and other external macro events).
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rent; (e) the Contracts and any other documents or agreements affecting the Assets; and (f) al! other matters of significance affecting the Assets.

Section 7.3 Examination: Reteases

(a) tn entering into this Agreement, the Buyer has not been induced by and has notretied upon any written or orat representations, warranties or statements, whether

AGREES THAT THE ASSETS WILLBE*SOLD AND CONVEYED TO (AND ACCEPTED BY) THE BUYER AT THE CLOSING IN THE THEN EXISTING CONDITION OF THE ASSETS, AS IS.
WHERE IS. WITH ALL FAULTS, AND WITHOUT ANY WRITTEN OR VERBAL REPRESENTATIONS OR WARRANTIES WHATSOEVER (INCLUDING THE IMPLIED WARRANTY OF
MERCHANTABILITY), WHETHER EXPRESS OR IMPLIED OR ARISING BY OPERATION OF LAW, other than the Setter Generat Representations, Setter Property Representations and DDR



(b))  WITHOUT LIMITING THE GENERALITY OF SECTION 7J(A), EXCEPT FOR THE SELLER GENERAL REPRESENTATIONS AMD THE SELLER PROPERTY
REPRESENTATIONS, EACH SELLER SPECIFICALLY DISCLAIMS, AND NEITHER )T NOR ANY OTHER PERSON (OTHER THAN DDR WITH RESPECT TO THE DDR
REPRESENTAT!ONS) )S MAKING, ANY REPRESENTATION, WARRANTY OR ASSURANCE WHATSOEVER TO THE BUYER AND NO WARRANTIES OR REPRESENTATIONS OF
ANY KIND OR CHARACTER, EITHER EXPRESS OR IMPLIED, ARE MADE BY THE SELLERS OR RELIED UPON BY THE BUYER WITH RESPECT TO THE STATUS OF TITLE TO OR
THE MAINTENANCE.REPAIR, CONDITION, DESIGN OR MARKETABILITY OF THE PROPERTY, OR ANY PORTION THEREOF, INCLUDING BUT NOT LIMITED TO (A) ANY
IMPLIED OR EXPRESS WARRANTY OF MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (C) ANY IMPLIED OR
EXPRESS WARRANTY OF CONFORMITY TO MODELS OR SAMPLES OF MATERIALS, (D) ANY RIGHTS OF THE BUYER UNDER APPROPRIATE STATUTES TO CLAIM
DIMINUTION OF CONSIDERATION. (E) ANY CLAIM BY THE BUYER FOR DAMAGES BECAUSE OF DEFECTS, WHETHER KNOWN OR UNKNOWN, WITH RESPECT TO THE
ASSETS, (F) THE FINANCIAL CONDITION OR PROSPECTS OF THE PROPERTIES, (G) THE COMPLIANCE OR LACK THEREOF OF THE ASSETS WITH APPLICABLE LAW (H)
WHETHER THE PROPERTIES CONTAIN ASBESTOS, RADON OR ANY HAZARDOUS SUBSTANCES OR HARMFUL OR TOXIC SUBSTANCES, OR PERTAINING TO THE EXTENT
LOCATION OR NATURE OF SAME, IF ANY. FURTHER,TO THE EXTENT THAT THE SELLERS HAVE PROVIDED TO THE BUYER INFORMATION, EXCEPT FOR THE SELLER
GENERAL REPRESENTATIONS AND THE SELLER PROPERTY REPRESENTATIONS, THE SELLERS MAKE NO REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE
ACCURACY OR COMPLETENESS, METHODOLOGY OF PREPARATION OR OTHERWISE CONCERNING THE CONTENTS OF SUCH INFORMATION.

(c)  WITHOUT LIMITING THE GENERALITY OF SECTION 7.3(A), EXCEPT FOR THE DDR REPRESENTATIONS, DDR SPECIFICALLY DISCLAIMS, AND NEITHER
IT NOR ANY OTHER PERSON (OTHER THAN THE SELLERS WITH RESPECT TO THE SELLER GENERAL REPRESENTATIONS AND THE SELLER PROPERTY REPRESENTATIONS)
IS MAKING, ANY REPRESENTATION, WARRANTY OR ASSURANCE WHATSOEVER TO THE BUYER AND NO WARRANTIES OR REPRESENTATIONS OF ANY KIND OR
CHARACTER, EITHER EXPRESS OR IMPLIED, ARE MADE BY DDR OR RELIED UPON BY THE BUYER WITH RESPECT TO THE STATUSOF TITLE TO OR THE MAINTENANCE
REPAIR, CONDITION, DESIGN OR MARKETABILITY OF THE PROPERTY, OR ANY PORTION THEREOF, INCLUDING BUT NOTLIMITED TO (A) ANY IMPLIED OR EXPRESS '
WARRANTY OF MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (C) ANY IMPLIED OR EXPRESS WARRANTY OF
CONFORMITY TO MODELS OR SAMPLES OF MATERIALS, (D) ANY RIGHTS OF THE BUYER UNDER APPROPRIATE STATUTES TO CLAIM DIMINUTION OF CONSIDERATION,
(E) AW CLAIM BY THE BUYER FOR DAMAGES BECAUSE OF DEFECTS, WHETHER KNOWN OR UNKNOWN.WITH RESPECT TO THE ASSETS, (F) THE FINANCIAL CONDITION
OR PROSPECTS OF THE PROPERTIES, (G) THE COMPLIANCE OR LACK THEREOF OF THE ASSETS WITH APPLICABLE LAW, (H) WHETHER THE PROPERTIES CONTAIN
ASBESTOS, RADON OR ANY HAZARDOUS SUBSTANCES OR HARMFUL OR TOXIC SUBSTANCES, OR PERTAINING TO THE EXTENT, LOCATION OR NATURE OF SAME IF
ANY. FURTHER.TO THE EXTENT THAT DDR HAS PROVIDED TO THE BUYER INFORMATION, EXCEPT FOR THE DDR REPRESENTATIONS, DDR MAKES NO

REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE ACCURACY OR COMPLETENESS, METHODOLOGY OF PREPARATION OROTHERWISE CONCERNING THE
CONTENTS OF SUCH INFORMATION.
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(6) THE BUYER, WtTH THE BUYER'S COUNSEL, HAS FULLY REVIEWED THE DISCLAIMERS AND WAtVERS SET FORTH IN THIS AGREEMENT, AND
UNDERSTANDS THE SIGNIFICANCE AND EFFECT THEREOF. THE BUYER ACKNOWLEDGES AND AGREES THAT THE DISCLAIMERS AND OTHER AGREEMENTS SET FORTH
HEREtN ARE AN INTEGRAL PART OF THIS AGREEMENT, AND THAT THE SELLERS WOULD NOT HAVE AGREED TO SELL THE ASSETS TO THE BUYER FOR THE PURCHASE PRICE
WITHOUT THE DISCLAIMERS AND OTHER AGREEMENTS SET FORTH [N THIS AGREEMENT. THE TERMS AND CONDITIONS OF TH]S SECTION 7 | WILL EXPRESSLY SURVIVF THF
CLOSING, WILL NOT MERGE WtTH THE PROVISIONS OF ANY CLOSING DOCUMENTS AND WtLL NOT BE MERGED tNTO THE DEED.

ARTICLEVm
TITLE AND PERMITTED EXCEPTIONS

n A Section 81 ~ Permitted.Exceptions. Each Property shall be soid and is to be conveyed, and the Buyer agrees to purchase such Property, subject only to the Permitted

Section 8.2 Titte Report. The Buyer is solely responsible for obtaining any updated title commitments, surveys, or any other title related matters the Buyer desires
with respect to the Properties. Except as expressly permitted pursuant to Section 7.2(c) above, the Buyer shall not have the right to object to any such matters except for Required Removal
Exceptions, Voluntary Title Exceptions, Monetary Title Exceptions and other exceptions which do not constitute Permitted Exceptions.

Section 8.3 Us? of Balance of the Purchase Prj&s to Discharge Title Exceptions, [f, at the Ctosing, there are any title exceptions applicable to a Property which are
not Permitted Exceptions for such Property and which the Sellers are obligated by this Agreement or elect to pay and discharge, then the Sellers, at its sole and absolute discretion may use any
portion of the Balance ofthe Purchase Price to satisfy the same, provided that the Sellers shall have delivered to the Buyer at the Closing instruments in form sufficient to satisfy sLch title
exceptions of record, together w.th the cost of any applicable recording or filing fees or such other evidence the Title Company shall deem necessary for the Title Company to remove such
exception from the T!tie Policy. The existence ofany such liens or encumbrances shall not be deemed objections to title.

Section 8.4 [paHtity to COnv!y. Exceptas expressly set forth in Section 8.6, nothing contained in this Agreement shall be deemed to require the Sellers to take or
bring any action or proceeding or any other steps to remove any title exception or to expend any moneys therefor, nor shall the Buyer have any right of action against the Sellers at law or in
equity, for the Seller's inability to convey title to the Properties subject only to the Permitted Exceptions.
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Section 8.7 The Buyer's Right to Accept Titte. Notwithstanding the foregoing provisions of this Articte V!!!, the Buyer may, by notice given to the Setters at any
time prior to the Ctosing Date (as it may have been adjourned by the Setters pursuant to this Articte V!!1), etect to accept such titte as the Setters can convey, notwithstanding the existence of any
Votuntary Titte Exceptions which are not Permitted Exceptions, !n such event, this Agreement shatt remain in effect and the parties shatt proceed to Ctosing, but the Buyer shatt not be entitted to

Property subject onty to the retevant Permitted Exceptions. In furtherance and not in )imitation ofthe foregoing, at or prior to the Ctosing, the Buyer and the Setters shatt detiver to the Titte
Company such affidavits, certificates and other instruments as are reasonab)y requested by the Tide Company and customariiy furnished in connection with the issuance of owner's po)icies of
titte insurance, inctuding, without !imitation, (i) evidence sufficient to estabtish (x) the tegat existence ofthe Buyer and the Setters and (y) the authority ofthe respective signatories of the Setters
and the Buyer to bind the SeHers and the Buyer, as the case may be, (ii) a certificate of good standing of each Setter, (iii) the Setters' detivery of the Titte Affidavit, and (iv) where appticabte and
required by Appticabte Law, a partnership or timited tiabitity company affidavit in accordance with appticabte statutes of the State of Ftorida. Further, upon Buyer's written request, Setters shatt
direct DDR to detiver a survey affidavit with respect to the Properties set forth on Schedute 8.8.



Section 8.9 Rights of First Refusa). The Buyer acknowledges that att or certain portions of certain of the Properties are subject to the rights of first refusa! or first
offer set forth on Schedute 8.9-! (the "Existing Options"). The Setters sha!! provide the Buyer a draft ofeach notice to be provided to a third-party pursuant to an Existing Option within ten (!0)
Business Days foHowing the Due Ditigence Expiration Time, which shat! be in form and substance reasonab!y satisfactory to the Buyer (an "Approved Option Notice") and which sha!!, in any
event, offer to set! att or the app!icab!e portion of the Property at the price as set forth on Schedute 8.9-2. Promptty fottowing the approvat by the Buyer ofthe Approved Option Notice, the
appticabte Setter shat! deliver the Approved Option Notice required pursuant to the Existing Options and shatt provide a copy thereofto the Buyer. Shoutd any party to the Existing Options (an
“"Optionee") thereunder exercise its right to purchase the appticabte portion of the Property (an "Exctuded ROFR Asset"), (a) the appticabte Setter shat! notify the Buyer ofthe same, (b) this
Agreement wil!! terminate but only with respect to such Excluded ROFR Asset and such Excluded ROFR Asset shall not be deemed a "Property"” for any purpose under this Agreement (other
than for the purposes of this Section 8.9 and with respect to any terms and condition thatexpressly survive termination ofthis Agreement), (c) the Purchase Price shall be reduced by the amount
set forth on Schedule 8.9-2 applicable to such Excluded ROFR Asset and (d) neither such SeHer nor the Buyer sha!! have any liability hereunder with regard to the Excluded ROFR Asset, except
for the obligations hereunder which expressly survive termination of this Agreement, !n the event thatany Optionee elects to purchase an Excluded ROFR Asset that is part of an Assumed
Loan Property pursuantto an Existing Option and the consummation ofthe transfer of such Assumed Loan Property to the Optionee does not occur at or prior to the Closing, the Sellers shall
pay the required release amount as set forth in the Assumed Loan Documents and shalt obtain a retease ofsuch portion of the Assumed Loan Property from the Assumed Loan Lender Parties at
the Closing. The Buyer acknowledges that there exist certain rights of first refusa), first offer or other purchase options granted to the DDR-Related Entities (the “DDR Options") that wilt be
terminated in connection with the DDR Side Letter and no Property which is subject to such DDR Options may be an Excluded ROFR Assetas aresultofsuch DDR Options.

ARTICLED(
TRANSACTION COSTS: RISK OF LOSS

Section 9.1 Transaction Costs. The Buyer and the Sellers agree to comply with all rea! estate transfer tax laws applicabte to the sale o fthe Assets. At Closing, the
reat property transfer taxes, deed stamps, conveyance taxes, documentary stamp taxes and other taxes or charges ("Transfer Taxes") payable as aresult of the conveyance ofthe Assets to the
Buyer pursuant to this Agreement shall be paid by the Buyer or the SeHers in the manner as set forth on Schedule 9.1. In addition to the foregoing and their respective apportionment obligations
hereunder, (a) the SeHers and the Buyer shall each be responsible for (i) the payment of the costs of their respective lega! counse!, advisors and other professionals employed thereby in
connection with the sale ofthe Assets, (ii) one-halfof the fees and expenses ofthe Escrow Agent, and (iii) one-halfofal! Loan Assumption Costs; and (b) the Buyer sha!! be responsible for al!!
costs and expenses associated with (i) the Buyer's due diligence, (ii) title reports or abstracts with respect to the Properties as wel! as all survey and search costs and updates related thereto in
each case commissioned by the Buyer, (iii) the policy premiums in respect ofany fee, leasehold or mortgage title insurance obtained by the Buyer, and (iv) any prepayment fees, penalties and at!
other amounts associated with the prepayment of the Repaid Loans (the "Prepayment Fees"). The SeHers and the Buyer acknowledge and agree that any Transfer Taxes which may have been
due in connection with an EDT Scheduled Matter (and any penalties relating to any such unpaid Transfer Taxes) shall be the sole responsibility ofthe SeHers and SeHers shall indemnify the
Buyer with respect to any claims related thereto. The SeHers and the Buyer shall pay theirrespective one-halfofalt Loan Assumption Costs within ten (10) days after notice ofany Loan
Assumption Costs, atong with reasonabte supporting evidence thereof, is given by one party to the other. Each party to this Agreement shatl indemnify the other parties and their respective
successors and assigns from and against any and alt loss, damage, cost, charge, liability or expense (including court costs and reasonable attorneys' fees) which such other party may sustain or
incur as a resutt of the failure ofeither party to time!y pay any ofthe aforementioned taxes, fees or other charges for which it has assumed responsibility under this Section 9.1. Notwithstanding
anything to the contrary contained herein, the SeHers shal!! be responsible for and shall pay a!! Excluded Seller Loan Expenses. The obligations of Buyer and SeHers to pay the costs set forth in



(a) If, on or before the Ctosing Date, any "materia! portion" ofthe Properties sha!! be (i) damaged or destroyed by fire or other casualty or (ii) taken as a resutt ofany
condemnation or eminent domain proceeding (a "Materia) (?$.y,ajty Event"), the Setters shatt promptty notify the Buyer, and the Buyer may either, within five (5) Business Days after the Materia)
Casuatty Event or the Ctosing Date, whichever is eartier, in its sote discretion:

(i) terminate this Agreement, in which event the Cash Deposit shatt be refunded to the Buyer and the Guaranty shatt terminate, this Agreement shatt be deemed
terminated and neither party shatt have any further rights or obtigations to the other, except for those expressty stated to survive the termination of this Agreement; or

(ii) consummate the Ctosing as to att Properties, in which event the Setters wit! credit against the Batance ofthe Purchase Price payabte by the Buyer at the
Ctosrng an amount equat to the sum of (x) the net proceeds, ifany, received by the SeHers from such casuatty or condemnation and (y) the appticabte deductibte, if any, with
respect to such casuatty. !fas ofthe Ctosing Date, the Setters have not received any such insurance or condemnation proceeds, then the parties shatt neverthetess
consummate on the Ctosing Date the conveyance ofthe Assets (without any deduction for such insurance or condemnation proceeds) and the SeHers wi!!l at Ctosing assign to
the Buyer at) rights of the Setters, ifany, to the insurance or condemnation proceeds and to a!! other rights or ctaims arising out of or in connection with such casuatty or

(b) For purposes of this Section 9.2, a "materia! portion” of the Properties shatt mean damage to one or more Properties or any portion thereofby fire or other casuatty or the
taking ofone or more Properties or any portion thereofas a resutt ofa condemnation or eminent domain proceeding which in the aggregate resutts in the cost of repair or impairment of use or
vatue of the Properties, as reasonabty determined by the Buyer, in an amount in excess 0f $40,000,000. For purposes of determining the vatue ofa taking ofa Property, if the primary access to the
Property ts taken and there is no other commerciaHy viab'e substitute primary acccss to such Property, then the entire AHocated Purchase Price for such Property shat! be considered taken.
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ARTICLE X

Section 10.1 Fixed Rents. Additiona! Rents and CAM Charees.
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(c) Tenant CAM Charges and aH expenses and charges payabte by or to the appticabte Setter under or in connection with any reciprocat casement agreements encumbering

the Properties (each an "EM ." and such charges together with Tenant CAM Charges, cottectivety "CAM Charges") shatt be prorated. The appticabte Setter shatt be responsibte for att CAM

(d) To the extent that any portion of Additiona! Rent or CAM Charges is required to be paid monthty by Tenants or the other parties to any REA ("REA Parties") on account
of eshmated amounts for any catendar year (or, ifappticabte, any tease year or any other appticabte accounting period), and at the end of such catendar year (or tease year, tax year or other
appticabte accounting period, as the case may be), such estimated amounts are to be recatcutated based upon the actuat expenses and other retevant factors for that catendar (or tease) year or
other appticabte accounting period, with the appropriate adjustments being made with such Tenants or REA Parties, then such portion of the Additiona! Rent or CAM Charges shatt be prorated
between the SeHers and the Buyer at the Ctosing based on such estimated payments actuatty paid by Tenants or REA Parties (i.e., with the Setters entitted to retain att monthty or other periodic
mstattments of such amounts paid by Tenants or REA Parties which retate to periods owned by such Setter, and the Setters to credit to the Buyer at the Ctosing a!! monthty or other periodic
mstal!ments of such amounts theretofore received by the Setters which retate to periods foHowing the Ctosing). At the time(s) of finat captation and cottection from (or refund to) each Tenant
and each REA Party ofthe amounts m reconcihation of actuat Additiona) Rent or CAM Charges for a period for which estimated amounts paid by such Tenant have been prorated, there shatt be

a re proration between the SeHers and the Buyer based on the period oftime each party owned the retevant Assets and the payments actuatty paid. The Setters shatt comptete and bitt att 20!!
reconcitiations for CAM Charges and Additiona) Rent prior to Apri) 30,20!2.

(e) At Ctosing, Buyer shatt either, at Buyer's etection, reimburse or credit Setters for the cost for New Cap Ex Expenditures property performed and paid for by Setters Buyer
shatt assume the obtigation to perform and pay for New Cap Ex Expenditure after the Ctosing Date.

Section 10.2 Taxes and Assessments. Real estate (ad vatorem) and persona! property Taxes and assessments assessed (other than any such rea! estate (ad
vatorem) and persona! property taxes and assessments assessed and directty payabte by Tenants of the Properties to the retevant taxing authority pursuant to such Tenants' Space Leases for
whtch no adjustment shatt be made at Ctosing, but shat! be subject to adjustment pursuant to Section !0.!2 if not paid by such Tenants) sha!!l be adjusted and prorated on a dai!y basis based on
(a) the periods of ownership by the SeHers and the Buyer and (b) the most current officiat rea! property Tax information available from the county assessor's office where each Property is located
or other assessing authorities, !frea! property Tax and assessment figures for the Taxes or assessments to be apportioned between the Buyer and the SeHers pursuant to this Section !0.2 are not
avaitabte, reat property Taxes shatt be prorated based on the mostrecent assessment, subject to further and finat adjustment when the tax rate and/or assessed vatuation for such Taxes and
AO(MA~bABA A Property is fixed. Any sates tax (excluding Transfer Taxes) payabte as a resutt ofthe conveyance of the Assets to the Buyer pursuant to this Agreement shatt be borne
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Section !0.3 Account Receivabtes. Subject to the provisions of Section !0.!(a) (inctuding the apptication of Rents thereunder), the Buyer acknowtedges and agrees
that att account receivabtes retated to the period prior to the Ctosing, inctuding, without !imitation, att account receivabtes associated with the bankruptcy of Borders, shatt accrue to the sote

benefit of the app!icabl!e SeHers. !n addition, the account receivabte in the amount of $! 96,! 50 attributab!e to the JoAnn Ptaza 2006 condemnation award sha!! accrue to the sote benefit of the
appticabte Setter.

Section 10.4 Utility Charges. W ater rates, water meter charges, sewer rents, vault charges, gas, steam, electricity and other pubtic utitity charges (other than any
such charges which are payabte by Tenants of the Property pursuant to such Tenants' Space Leases, for which no adjustment wi!! be made) wil!! be paid by the Se!lers to the utitity company
through the Ctosing Date. The SeHers agree that they shatt at the Ctosing fumish a reading ofsuch utilities app!icab!e to each Property to a date not more than thirty (30) days prior to the Ctosing
and the unfixed meter charges thereon for the time intervening from the date of the tast reading shatt be apportioned on the basis of such tastreading, and shatt be appropriate” readjusted after
the Ctosing on the basis of the next subsequent bitts, except meters the charges of which are payabte by Tenants of the Properties pursuant to such Tenants' Space Leases. Notwithstanding
the foregoing to the contrary, the Setters may etect to dose their own appticabte accounts, in which event the Buyer sha!! open its own accounts and the respective charges sha!! not be
prorated, !frequested by SeHers or the Buyer, the SeHers and the Buyer shattjointty execute a tetter to each of such utitity companies advising such utitity companies of the termination of the
Setters' responsibitity for such charges for utitities furnished to the Property as of the date of the Ctosing and commencement ofthe Buyer's responsibilities therefor from and after such date, !f
a bit! is obtained from any such utility company as of the Ctosing, the Setters shatt pay such bitt on or before the Ctosing. !fsuch bit! sha!! not have been obtained on or before the Ctosing, the
Setters shatt, upon receipt of such biH, pay att such utitity charges as evidenced by such bit) or bitts pertaining to the period prior to the Ctosing, and the Buyer shatt pay att such utitity charges

pertaining to the period thereafter. Any bi)) which shaH be rendered which sha)) cover a period both before and after the date of O osing sha)) be apportioned between the Buyer and the Setters
as of the Ctosing.

Section 10.5 Contracts. Charges and payments under a!! Assumed Contracts.
Section 10.6 MISS.6!19n$Qvs R?v5nv?5 Revenues, if any, arising out of te)ephone booths, vending machines, parking, or other income producing agreements.
Section 10.7 Security Deposits. The actua! amounts of the security deposits provided for under the Space Leases which are being hel!d by the Setters as set forth on

Schedute3.7(k) (as updated to reflect any changes in the amount of such security deposits).
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Section 10.8 LcaSLHg Cp$t$. The Seller shal! be responsibte for al! Leasing Costs retating to Space Leases that first became binding on a Se!ler and the Tenant thereto
prior to the Effective Date, induding without !imitation, the Leasing Costs set forth on Schcdutc t0.8(i) (the "Setters’Leasing Costs'!. The Buyer sha!! be responsive for a!!l Leasing Costs with
respect to New Leases entered into from and after the Effective Date in accordance with Section 3.3 and att Leasing Costs retating to renewats, amendments, expansions and extensions of Space
Leases, in each case to the extent such Leasing Costs retate to renewat, expansion or extension rights of Tenants under such Space Leases that are exercised or amendments that are entered into,
after the Effective Date in accordance with Section 3.3 (the "Buyer's Leasing Costs"). Furthermore and without timiting the gcneratity of the preceding sentence (but subject to Section 3.3(d)),
Buyer shatt assume, and agrees that Buyer shatt not be entitted receive any credits for, the economic effect of any “free rent” or other simitar concessions that resutt in reduced payments by
Tenants pertaining to the period from and after the Ctosing Date. To the extentany Setters' Leasing Costs have not been futty paid as of the Closing Date, the Buyer sha!! receive a credit at the
Closing against the Purchase Price in the amount ofthe batance of the Setters' Leasing Costs remaining to be paid and the Buyer shatt assume att obtigations of the Setter to pay the batance of
the Setters' Leasing Costs as to which the Buyer shatt have received such credit and to perform the obtigations associated with the same.

Section !0.9 IntentionaHv Deteted.

Section 10.10 Assumed LpanS- The Setters shatt assign to the Buyer at the Ctosing and receive a credit from the Buyer forthe Setters' right, titte and interest in and to
any cash reserves or escrow accounts hetd by Assumed Loan Lender Parties in connection with the Assumed Loans which are not returned to the Setters on the Ctosing Date.

Section 10 !t Ground Ren!. Ground rent and a!! other payments and charges due under the Ground Leases with respect to the year in which the Ctosing occurs shatt
be adjusted and prorated based on the periods of ownership by the Ground Lessees and the Buyer during such year.

Section 10. t2 Re-Adjustment- !fany items to be adjusted pursuant to this Articte X are not determinate at the Ctosing, the adjustment shatt be made subsequent to
the Ctosing when the charge is determined. Any errors or omissions in computing adjustments or readjustments at the Ctosing or thereafter shat! be promptly corrected, and any corrective
payments sha!! be prompt!ly made, provided that the party seeking to correct such error or omission or to make such readjustment sha!! have notified the other party of such error or omission or
readjustment on or prior to the !ast date of the Surviva! Period. The provisions ofthis Articte X and the obtigations ofthe Setters and the Buyer hereunder shat! survive the Ctosing onty for the
Survivat Period, !fneither Setters nor the Buyer have received written request from the other prior to the expiration of the Surviva! Period to reapportion such items, then the Buyer and Setters
shatt each be deemed to have waived any right to seek such reapportionment.

ARTICLE XI

INDEMNIFICATION

Section !!.! Indemnification bv the Setters. FoHowing the Ctosing and subject to Sections tt.4, 1.5 and !!.6, each Se!ler,joint!y and severa!ly, sha!! indemnify and
ho!d the Buyer, its direct and indirect affiliates, members, managers, owners and partners, and the partners, sharehotders, officers, directors, emptoyees, representatives and agents of each of the
foregoing (cottectivety, "Buyer-Retated Entities”) harmtess from and against any and at! costs, fees, expenses, damages, deficiencies, interest and penal!ties (induding, without !imitation,
reasonabte attorneys' fees and disbursements) suffered or incurred by or to be incurred or suffered at Ctosing by, or incurred or suffered thereafter by, any such indemnified party in connection
with any and att tosses, tiabitities, ctaims, damages and expenses ("Losses"), arising out of, or in any way retating to, (i) any breach of any of the Setter Generat Representations and Setter
Property Representations (each, as quatified by Section 3.8 above) or any breach by SeHers of Section !4.3(a), or (ii) any breach by SeHers of Section 9.1, Articte X or Articte X1l (any such breach,
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Section 11.2 Indemnification bv DDR. FoHowing the Ctosing and subject to Sections !!.4, 1.5 and )! .6, DDR shatt indemnify and hotd the Buyer and the Buyer-
Retated Entities harmtess from and against any and att Losses, arising out of, or in any way retating to, any breach ofany ofthe DDR Representations (each, as qualified by Section 3.8 above)
(any such breach, a “DDR indemnity Breach'!.

Section 11.3 Indemnification bv the Buyer. Fottowing the Ctosing and subject to Sections t 1.4, 11.5 and 11.6, the Buyer shatt indemnify and hotd the Setters, its direct
and indirect affiliates, members, managers, owners and partners, and the partners, sharehotders, officers, directors, emptoyees, representatives and agents of each of the foregoing (cottectivety,
the "Setter-Retated Entities'! harmtess from any and att Losses arising out of, or in any way retating to, (i) any breach ofany the Buyer Representations or Section !4.3(b) or (ii) any breach by the
Buyer of Section 9.!, Artide X or Articte X!I.

Section 1 .4 Survivat. The fottowing provisions (the “Survivat Provisions'! of this Agreement shat! survive unti! March 30, 20! 3 (the "Surviva! Period'! un!ess
otherwise indicated betow: (i) the Setter Generat Representations; (ii) the Setter Property Representations; (iii) the DDR Representations; (iv) the Buyer Representations; (v) the indemnity by the
Buyer set forth in Section 7.!; (vi) Section 7.3; (vii) Section 9 ! (viii) Articte X; (ix) this Articte X1I; (x) Articte X!I; (xi) Section !4.3(a); (xii) Section 14.3(b); and (xiii) Section ]4.8. Except for the
Survivat Provisions which expressty survive Ctosing as set forth herein (and in the case of Articte X11, shatt survive beyond the Survivat Period as more particutarty set forth in Section 12.3), this
Agreement, inctuding att representations, warranties, covenants and agreements, shatt terminate on Ctosing.

Section !1.5 Indemnification as Sole Remedy. Ifthe Ctosing has occurred, a breach by the other party ofthe Survivat Provisions or any Ctosing Document which
survives the Ctosing, then, the sote and exctusive remedy, shatt be the indemnifications provided for under this Articte X!.
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Assumed Loan Property Purchasers with respect to this Agreement and Deposit Guarantor with respect to the Guaranty, which shal!! not be reteased and sha!! be subject to such liabilities in
accordance with this Agreement or the Guaranty, as appticabte) or representatives of the Buyer (cottectivety, the “Buver Non-Recourse Parties") or any of their respective assets (other than the
Assets) for payment or cottection ofany amount,judgment, judicial process, arbitrat award, fee or cost or for any other obtigation or ctaim arising out of or based upon this Agreement. The

present or future, direct or indirect, sharehotders, partners, members, managers, principats, directors, officers, agents, incorporators, affitiates (other than DDR in accordance with this Agreement)
or representatives of DDR (cottectivety, the “DDR Non-Recourse Parties") or any of their respective assets for payment or cottection of any amount, judgment, judicial process, arbitral award, fee
or costor forany other obligation or claim arising out of or based upon this Agreement. The DDR Non-Recourse Parties shat! not be subject to levy, lien, execution, attachment or other

enforcement procedure for the satisfaction ofany of the Buyer's rights or remedies under or with respect to this Agreement, in equity or otherwise. The Buyer shatt not seek enforcement of any

) Any indemnification payment made pursuant to this Agreement shalt be treated as an adjustment to the Purchase Price, except as otherwise required by Appticabte Law.
Section 11.7 Setters Escrow Hotdback. !n connection with Setters' liability for any SeHer Indemnity Breaches, subject to the limitations set forth in this Articte X!,
SeHers agree to deposit, at the Ctosing, in escrow with the Escrow Agent, the amount of the tesser of 1% of the Purchase Price or $!4,280,000.00 (said !esser amount, the "SeHer Escrow
Hotdback"). which Setter Escrow Hotdback shatl be held by Escrow Agent for the Survival Period in accordance with the Escrow Agreement attached hereto as Exhibit M and made a part hereof
(the "Escrow Hotdback Agreement"): provided, that, ifthe Buyer notifies Setters of a ctaim for a SeHer Indemnity Breach under this Agreement during the Survival Period, then the portion of the
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ARTICLE XH

TAX REFUNDS AND CREDITS: TAX CERTIORARI PROCEEDINGS
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Section 12.2 Appticatiop&f Refunds or Sayings. Any refunds or savings (inctuding credits) in the payment of rea! property taxes (whether or not resuming from such
tax reduction proceedings) appticabte to taxes payabte during the period (or portion thereof) prior to the date of the Ctosing shatt betong to and be the property of the SeHers, and any refunds or
savings in the payment of taxes appticabte to taxes payabte from and after the date ofthe Ctosing shat! betong to and be the property of the Buyer; provided, however, that ifany refund received
by any of the SeHers pursuant to this Section !2.2 creates an obtigation to reimburse any Tenants under Space Leases for any rents or additional rents paid or to be paid, that portion of such
refund equat to the amount ofsuch required reimbursement (after deduction of attocabte expenses as may be provided in the Space Lease to such Tenant) shatt, either (a) be paid to the Buyer
and the Buyer shatt disburse the same to such Tenants or (b) be paid by the Setters directty to the Tenants entitted thereto. AH attorneys' fees and other expenses incurred in obtaining such
refunds or savings shatt be apportioned between the Setters and the Buyer in proportion to the gross amount of such refunds or savings payabte to the SeHers and the Buyer, respectivety
(without regard to any amounts reimbursabte to Tenants); provided, however, that neither the SeHers nor the Buyer shatt have any tiabitity for any such fees or expenses in excess of the refund
or savings paid to such party untess such party initiated such proceeding. AH amounts payabte to the Buyer shatt be paid by the Setter within ten (10) Business Days after receipt by the Setter or
its successors or assigns of such refund or savings. Att amounts payabte to the Setters shatt be paid by the Buyer within ten (10) Business Days after receipt by the Buyer or its successors or
assigns ofsuch refund or savings.

Section 12.3 Survival. The provisions of this Artide XH shaH survive the Ctosing for the Surviva) Period, provided that the parties agree that the Buyer shatt have
the sote right to prosecute and/or settte any tax reduction proceedings after the Survivat Period.

ARTICLE XH!
DEFAULT
Section t3.) Buver Defautt.
(a) Ifon the Ctosing Date (or any date on which this Agreement is terminated eartier in accordance with Section 2.3(c) or Section 2.3(d)) (i) there exists a materia) breach or

defautt by the Buyer in the performance of its obtigation to purchase the Assets under this Agreement or (ii) one or more Loan Assumption Consents have not been obtained and such faiture
was caused by a materiat breach of the Buyer's obtigations under Section 4.2(a), (b), (c), (d) or (f) (any such event, a "Buver Event of Defautt"). then this Agreement may be terminated by the
Setters: provided that, the Setters may not terminate this Agreement pursuant to this Section )3.!(a) if, on the Oosing Date, there exists a SeHer Event of Defau!t.
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(Jg S 8 P d P reofh.chbyhe ermsexpressty surv.ve the term.nat.on of th.s Agreement and (..)as set forth mSect.on !3.!

(c) INTHE EVENT THE SELLERS TERMINATE TH!S AGREEMENT AS ARESULT OF ABUYER EVENT OF DEFAULT, THE DEPOSIT GUARANTOR SHALL
IMMEDIATELY FUND TO THE ESCROW AGENT THE LIQUIDATED DAMAGES AMOUNT IN IMMEDIATELY AVAILABLE FUNDS PURSUANT TO THE GUARANTY WHICH SHALL
CONSTITUTE APORTION OF THE CASH DEPOSIT, AND THE ESCROW AGENT SHALL IMMEDIATELY DISBURSE THE CASH DEPOSIT TO THE SELLERS IN ACCORDANCE WITH
SECTION 145 AND UPON PAYMENT OF THE CASH DEPOSIT AND THE LIQUIDATED DAMAGES AMOUNT TO THE SELLERS, THE SELLERS AND THE BUYER SHALL HAVE NO
FURTHER OBLIGATIONS UNDER THIS AGREEMENT, EXCEPT THOSE WHICH EXPRESSLY SURVIVE SUCH TERMINATION. THE BUYER AND THE SELLERS HEREBY
ACKNOWLEDGE AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO FIX OR ESTABLISH THE ACTUAL DAMAGES SUSTAINED BY THE
SELLERS AS A RESULT OF ABUYER EVENT OF DEFAULT, AND AGREE THAT THE CASH DEPOSIT PLUS THE LIQUIDATED DAMAGES AMOUNT IS A REASONABLE
APPROXIMATION THEREOF. SELLERS AND BUYER ACKNOWLEDGE AND AGREE THAT THE AMOUNTS OF THE CASH DEPOSIT AND LIQUIDATED DAMAGES AMOUNT ARE
REASONABLE. ACCORDINGLY, THE CASH DEPOSIT AND THE LIQUIDATED DAMAGES AMOUNT SHALL CONSTITUTE AND BE DEEMED TO BE THE AGREED AND LIQUIDATED
DAMAGES OF THE SELLERS, AND SHALL BE PAID BY THE ESCROW AGENT AND THE DEPOSIT GUARANTOR, AS THE CASE MAY BE, TO THE SELLERS ASTHE SELLERS'
SOLE AND EXCLUSIVE REMEDY HEREUNDER.

Section !3.2 SeHer Defautt.
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(d) EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 3.2, BUYER EXPRESSLY WAIVES ITS RIGHT TO SEEK ANY OTHER DAMAGES. CLAIMS, RIGHTS OR
OTHER REMEDIES UPON THE OCCURRENCE OF A SELLER EVENT OF DEFAULT.

ARTICLE XIV

MISCELLANEOUS

(a) Each Setter represents and warrants to the Buyer that it has deatt with no broker, salesman, finder or consuttant with respect to this Agreement or the transactions
contemptated hereby other than JP Morgan Rea! Estate Advisors, Inc. (the "Setters' Consuttant"). Atthe Ctosing, the Setters shatt pay the Setters' Consuttant a fee in connection with this
transaction in accordance with a separate agreement between the SeHers and the Setters' Consuttant and upon the occurrence of the Ctosing. Each Setter agrees to indemnify, protect, defend and
hotd the Buyer and the Buyer-Retated Entities harmtess from and against att ctaims, tosses, damages, tiabitities, costs, expenses (induding reasonabte attorneys' fees and disbursements) and
charges resuhing from such Setter's breach of the foregoing representation in this Section !4.3(a). The provisions ofthis Section !4.3(a) sha!! survive the Closing and any termination o fthis
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(b) The Buyer represents and warrants to the Setters that it has deatt with no broker, satesman, finder or consuttant with respect to this Agreement or the transactions
contemptated hereby. The Buyer agrees to indemnify, protect, defend and hotd the Setters and the Setter-Retated Entities harmtess from and against at! ctaims, tosses, damages, tiabitities, costs,
expenses (inctuding reasonabte attorneys' fees and disbursements) and charges resutting from such the Buyer's breach ofthe foregoing representation in this Section !4.3(b). The pro

nsof

Section 4.4 CpofidentjaljtYL Press Retease; IRS Reportine Requirements.

(a) The Buyer and the Setters shatt hotd as confidentiat at! information disctosed in connection with the transaction contemptated hereby and concerning each other, the
Assets, this Agreement and the transactions contemptated hereby and shat! not release any such information to third parties without the prior written consent o f the other parties hereto, except
(i) any information which was previousty or is hereafter pubticty disctosed (other than in violation of this Agreement), (ii) to their partners, advisers, underwriters, anatysts, emptoyees, affitiates,
officers, directors, consuttants, tenders, accountants, tegat counset, titte companies or other advisors ofany of the foregoing, provided that they are advised as to the confidentiat nature of such
information and are instructed to maintain such confidentiatity and ) to compty with any Appticabte Law. W ithout timiting the generatity of the preceding sentence, the Buyer acknowledges
that Setters may be required to attach this Agreement to fitings with the Securities and Exchange Commission as a resutt of certain affitiates of Setters being foreign entities that that are pubticty
traded companies in the United States and that such disctosures may be made by Setters (and their affitiates) without the Buyer's prior written consent. The foregoing shatt constitute a
modification ofany prior confidentiatity agreement that may have been entered into by the parties. The Setters shat! not disctose Schedute 4.2(d) to any Assumed Loan Lender Party without first

obtaining the prior written consent of the Buyer (not to be unreasonabty withhetd, conditioned or detayed). The provisions of this Section !4.4(a) shat! survive the Ctosing for the Surviva)
Period or the termination ofthis Agreement for a period of six (6) months.

(b) The Setters or the Buyer (or the members of the Buyer) may issue a press retease with respect to this Agreement and the transactions contemptated hereby, provided that
the content of any such press retease shatt be subject to the prior written consent of the other party hereto untess such press retease is required to be made to compty with any Appticabte Law,
in which event no consent shat! be required; provided that the Buyer is provided a reasonabte opportunity to review and comment on such retease to the extent reasonabty practicabte given the
requirement to make such disctosure. W ithout timiting the generatity ofthe preceding sentence, the Buyer acknowtedges that Setters are required to issue certain press reteases with respect to
this Agreement as a resu!t of certain affitiates of Setters being pubticty traded companies and that such press reteases may be made by Setters (and their affitiates) without the Buyer's prior
written consent; provided that the Buyer is provided a reasonabte opportunity to review and comment on such retease to the extent reasonabty practicabte given the requirement to make such

6!



designation and appointment and agrees to fuHy compty with any !RS Reporting Requirements that arc or may become appticabte as a resuit of or in connection with the transaction
contemptated by this Agreement. Without timiting the responsibitity and obtigations of the Escrow Agent as the Reporting Person, the Setters and the Buyer hereby agree to compty with any
provisions of the 'RS Reporting Requirements that are not identified therein as the responsibitity of the Reporting Person.

Section 4.5 Escrow Provisions.

(a) The Escrow Agent sha!! ho!d the Cash Deposit in escrow in an interest-bearing bank accountat JPMorgan Chase Bank, N.A. (the "Escrow Account”). Al! funds held by
the Escrow Agent hereunder sha!l be in a segregated (non-comming!ed) account established on beha!fofand in trust for the Buyer and Setters, as their interests may appear. The Cash Deposit
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(c) The parties acknowtedge that the Escrow Agent is acting solety as a stakehotder at their request and for their convenience, that the Escrow Agent sha!! not be deemed to
be the agent of either of the parties, and the Escrow Agent shall not be tiabte to either of the parties for any act or omission on its part, other than for its negiigence or wiHfu! misconduct.

(d) The Escrow Agent has acknow!edged its agreement to these provisions by signing this Agreement in the ptace indicated fottowing the signatures of the SeHers and the

Buyer. This Agreement shat! be futty enforceab!e upon execution hereofby the Buyer and SeHers. The faiture of Escrow Agent to execute this Agreement sha!! not affect the cnforccability of
this Agreement.

(e) The Buyer and the Setters acknow!edge and agree that (i) the Escrow Agent shal! not be responsibte for levies by taxing authorities based upon the taxpayer
identification number used to establish this interest bearing account and (ii) the Escrow Agent has no liab in the even! of failure, insotvency, or inability of the depositary to pay the Cash

Section !4.6 Successors and Assigns; No Third-Party Beneficiaries. The stipu'ations, terms, covenants and agreements contained in this Agreement shal!! inure to
the benefit of, and sha!! be binding upon, the parties hereto and their respective permitted successors and assigns (inctuding any successor entity after a pubtic offering of stock, merger,

partiesheretoandsuchassigns.anytegatorequitabterightshereunder.

Section )4.7 Assignment. This Agreement may not be assigned by the Buyer without the prior written consent of the SeHers. Notwithstanding the foregoing, the
parties acknow)edge and agree that the Buyer sha!!l be permitted to designate, in writing to SeHers given no !ater than fifteen (!5) Business Days prior to the Closing Date or such eartier time as
required by the Assumed Loan Lender Parties, one or more affiliates to which one or more of the Assets wiH be assigned at Ctosing (each, a "Buver Affiliate Acauiror'l. with such applicable the
Buyer Affitiate Acquiror assigned the appticabte obtigations under at! Space Leases, Assumed Contracts and Assumed Loans retated to the appticabte Property, provided that the Buyer and att

consummate the transactions contemptated by this Agreement, so tong as such additiona) documents, instruments and actions are taken at the cost and expense of the requesting party and do
not increase or create )iabi)ity of the non-requesting party, !t is the intentofthe SeHers that the conveyances at Ctosing witt inctude att of Setters' interest in at! 'and, buildings and improvements
that are used in the operation of the Properties. Without limiting the generality of the preceding sentence, if there are any parcels of vacant or undeveloped land that are adjacent, contiguous or
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$250 0!d Orchard Road, Suite 300
Skokie, 'Hinois 60077

Attention: WiMiam B. Cohen
Facsimile: (3)2)915-069!
Telephone: (312) 915-0688

E!bit 'maging Ltd.

2 Weitzman Street

Te! Avviv 64239, !Israe!
Attention: Amit Shiff
Telephone: 972 (3) 608-6035

with copies thereofto:

DDR Corp.

Beachwood,OH 44122

Facsimile: (2)6) 755-)650
Telephone: (2)6)755-5650

Fu)bright & Jaworski L.L.P.
98 San Jacinto Boulevard, Suite ! 100
Austin, Texas 7870!

Facsimite: (512)536-4598
Telephone: (512)536-5238



(b)

(©)

To the Buyer;
¢/0 Blackstone Rea! Estate Partners VII L.P.

32nd Floor
New York, New York !0!54

Facsimile: (212)583-57~"
Telephone: (212)583-5293

DDR Corp.
Beachwood, OH 44122

Facsimile: (216)755-1650
Telephone: (216)755-5650

New York, New York 10017

Facsimile: (212) 455-2502
Telephone: (212)455-2459

To DDR:

DDR Corp.
3300 Enterprise Parkway
Beachwood, OH 44122

Facsimile: (216) 755-1650
Telephone: (216)755-5650

901 Lakeside Avenue
Cleveland, Ohio 44114
Attn: Zachary T. Paris, Esq.
Facsimile: (216) 579-0212
Telephone: (216)586-7275

Fidelity National Title Insurance Company
1Park Avenue, Suite 1402
New York, New York 10016

Facsimile: (646)742-0733
Telephone: (212) 845-3135
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Section !4.15 WAIVER OF TRIAL BY JURY. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT, THE CLOSING DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
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Section !4.16 S$ygrah)l)ty. !fany term or provision ofthis Agreement or the apptication thereofto any person or circumstances shatt, to any extent, be invatid or
unenforceabte, the remainder ofthis Agreement or the apptication of such term or provision to persons or circumstances other than those as to which it is hetd invatid or unenforceabte shatt not
be affected thereby, and each term and provision ofthis Agreement shat! be vatid and enforceabte to the futtest extent permitted by !aw.

Agreement and shat! not be deemed in any manner to modify, exp'ain, expand or restrict any of the provisions of this Agreement.

Section )4.!8 C9unt?n??!1$- This Agreement may be executed in two or more counterparts, inctuding by etectronic means, each of which shatt be deemed an originat,
and a)) of which wi)t be deemed the same instrument, and it shat) not be necessary in making proofofthis Agreement to produce or account for more than one such counterpart.

Section )4.)9 Construction. The parties acknow)edge that the parties and their counset have reviewed and revised this Agreement and that the norma! rule of
construction to the effect that any ambiguities are to be reso!ved against the drafting party sha)) not be emptoyed in the interpretation of this Agreement or any exhibits or amendments hereto.

Section )4.20 Recordation. Neither this Agreement nor any memorandum or notice of this Agreement may be recorded by any party hereto without the prior written
consent ofthe other party hereto. The provisions ofthis Section shat! survive the Ctosing or any termination of this Agreement.

Section 14.2! Lms 9f Essen??. Time is ofthe essence to this Agreement and to a!! dates and time periods set forth herein, !fperformance ofany obligations under
this Agreement is scheduled or required to occur on a day that is not a Business Day, then the scheduled or required date shatt be the next Business Day.

Section )4.22 Exctusivitv. Except as permitted herein, during the term of this Agreement, neither the SeHers nor their affitiates sha!! solicit, authorize the so!i
or enter into any agreement or discussions with any third party concerning any offer or possibte offer for a third party to acquire the Assets or any interest therein (whether debt or equity,
directty or indirectty) or with respect to any simitar transaction.

itation of,
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IN WITNESS WHEREOF, this Agreement has been duty executed by the parties hereto as of the day and year first above written.
SELLERS:

DDR MDT WOODFIELD VILLAGE LLC,
DDR MDT FAIRFAX TOWN CENTER LLC,
DDR MDT CARILLON PLACELLC,

DDR RIVERCHASE LLC,

DDR RIVERCHASE Il LLC,

DDR MDT PARKER PAVILIONS Il LLC,
DDR MDT UNION ROAD PLAZA LLC,
each a DeJaware limited iiability company

By: EDT Fund LLC, a Deiaware !imited !'ability company,
Each such Seller's sole member

By: EDT Management LLC, a De)aware )imited liability
company, its manager

By: /s/ Atexander Berman

Name: A)exander Berman

BG TRANSITJA I, LLC,

By: /s/ Alexander Berman



DDR MDT SHOPPERS WORLD LLC,

By: DDR MDT SW Hotdings LLC, a Delaware !limited !iabi!ity

tts so'e member

By: EDT Management LLC, a Detaware !imited !iability
company, its manager



DDR MDT HARBISON COURT LLC,
DDR MDT PIONEER HILLS LLC,
each a Delaware !imited !iability company

By: DDR Macquarie Longhom Ho!dings LLC, a Delaware !imited
ility company, each such Se!ler's its sole member

lia

By: EDT Fund LLC, a Delaware limited liabitity company,
Its sole member

By: EDT Management LLC, a Delaware !imited liability
company, its manager
Name: Alexander Berman
Title:  Vice President
DDR MDT MACARTHUR MARKETPLACE LP,
By: DDR MDT MacArthur GP LLC, a Delaware limited liability
company, its genera! partner

By: DDR Macquarie Longhom Hotdings LLC, a Delaware limited
liability company, its sole member

By: EDT Fund LLC, a Delaware limited liability company,
Its sole member

By: EDT Management LLC, a Delaware !imited liability
company, its manager

By: /s/Alexander Berman



DDR MDT BROOKFIELD LLC,

DDR MDT LAKE BRANDON VILLAGE LLC,

DDR MDT CONNECTICUT COMMONS LLC,

DDR MDT BROWN DEER CENTER LLC,

DDR MDTBROWN DEER MARKET LLC,

DDR MDT RIVERDALE VILLAGE INNER RING LLC,
DDR MDT RIVERDALE VILLAGE OUTER RING LLC,

By: /$/Alexander.Berman



DDR MDT GRANDVILLE MARKETPLACE LLC,
DDR MDT PARKER PAVILIONS LLC,



DDR MDT BELDEN PARK LLC,

DDR MDT BELDEN PARK I LLC,

DDR MDT GREAT NORTHERN LLC,

DDR MDT MIDWAY MARKETPLACE LLC,

DDR MDT MERR!AM TOWN CENTER LLC,

DDR MDT MONACA TOWNSHIP MARKETPLACE LLC,
DDR MDT COOL SPRINGS POINTE LLC,

DDR MDT LAKE WALDEN SQUARE LLC,

DDR MDT PIEDMONT PLAZALLC,

DDR MDT WINTER PARK PALMS LLC,

By: DDR MDT Revolver Holdings LLC, a Delaware limited

Its sole member

By: EDT Management LLC, a Delaware limited liability
company, its manager



DDR
DDR
DDR
DDR
DDR
DDR
DDR
DDR
DDR
DDR
DDR
DDR

By:

By:

By:

MDT CHEEKTOWAGA WALDEN PLACE LLC,
MDT ASHEVILLE RIVER HILLS LLC,

MDT WALDEN AVENUE BOOKSTORE LLC,
MDT WALDEN CONSUMER SQUARE LLC,
MDT BATAVIA COMMONS LLC,

MDT BATAVtA SJB PLAZA LLC,

MDT FAYETTEVILLE SPRING CREEK LLC,
MDT WILLIAMSVILLE PREMIER PLACE LLC,
MDT FAYETTEVILLE STEELE CROSSING LLC,
MDT UNION CONSUMER SQUARE LLC,

MDT MURFREESBORO TOWNE CENTER LLC,
MDT ERIE MARKETPLACE LLC,

DDR MDT Bison Hotdings LLC, a Delaware limited
liability company, each such Seller's sole member

EDT Fund LLC, a Delaware limited liability company.
Its sole member

EDT Management LLC, a Delaware limited liability
company, its manager

By: /s/ Atexander Berman



DDR MDT SHOPS AT TURNER HILL LLC,

DDR MDT TURNER HILL MARKETPLACE LLC,

DDR MDT FLATACRES MARKETCENTER LLC,

DDR MDT OVERLAND POINTE MARKETPLACE LLC,

By: DDR MDT PS LLC, a Delaware limited liability company,
each such Seller's sole member

By: EDT Management LLC, a Delaware limited liability
company, its manager

By: /s/ Alexander Berman
Name: Alexander Berman
Title:  Vice President

DDR MDT MCKINNEY MARKETPLACE LP,
A Delaware limited partnership

By: DDR MDT McKinney Marketplace GP LLC, a Delaware limited
liability company, its general partner

By: DDR MDT PS LLC, a Delaware limited liability company,
Its sole member

By: EDT Management LLC, a Delaware limited liability
company, its manager

By: /s/ Alexander Berman
Name: Alexander Berman
Title:  Vice President



DDR MDT FRISCO MARKETPLACE LP
By: DDR MDT Frisco Marketplace GP LLC, a Detaware !imited
By: DDR MDT PS LLC, a Detaware !imited !iability company,

Its sole member

By: /$/ Al.SXander B$rman

DDR MDT MARKETPLACE AT TOWNE CENTER LP

By: DDR MDT Marketplace at Towne Center GP LLC, a Delaware

By: DDR MDT PS LLC, a Delaware !imited iability company,

By: /s/Alexander Berman
Name: Alexander Berman
Titte:  Vice President



BUYER:

BRE DDR RETAIL HOLDtNGS LLC



JOfNDER BY DDR

DDR CORP.

By: /s/ Daniet B. Hurwitz
Name: Daniet B. Hurwitz
Titte: President and CEO

DDR MDT HOLDINGS I TRUST

By: /s/ Daniet B. Hurwitz

Titte: Presidentand CEO



JOINDER BY THE ESCROW AGENT
Fidelity National Title Insurance Company, referred to in this Agreementas the "Escrow Agent,” hereby acknowledges that it received this Agreement executed by the SeHers and the
Buyeras ofthe — day ofJanuary, 2012, and accepts the obligations ofthe Escrow Agent as set forth herein. The Escrow Agent further acknowledges that it received the Cash Depositon
— day ofJanuary, 20!2. The Escrow Agent hereby agrees to hold and distribute the Cash Deposit in accordance with the terms and provisions ofthe Agreement.

FIDELITY NATIONAL TITLE INSURANCE COMPANY

By: ~.K$!Inlh,C, Cohen



GUARANTY OF BLACKSTONE

Btackstone Rea) Estate Partners V!! L.P., a Delaware limited partnership ("Btackstone"). hereby irrevocably and unconditionally guarantees to the Sellers the due and punctual funding of the
Liquidated Damages Amount under Agreement of Purchase and Sale to which this Guaranty is attached (the "Agreement": capitalized terms used herein but not defined shall have the same
meanings ascribed to said terms in the Agreement), to the extent the same is required to be funded pursuant to the Agreement. Upon the requirement to fund the Liquidated Damages Amount
pursuant to the Agreement, Blackstone agrees that it shall pay the Liquidated Damages Amount to Escrow Agent in immediately available funds within five (5) Business Days after written
demand from the SeHers is sent to Buyer to fund the Liquidated Damages Amount. The liability of Blackstone under this Guaranty for funding of the Liquidated Damages Amount, if required to
be paid pursuant to the Agreement, is continuing and shall only be discharged by the full funding by Blackstone of the Liquidated Damages Amount under the Agreement or the termination of
the Agreement (other than pursuant to a termination ofthe Agreement that requires the payment of the Cash Deposit to SeHers).

This is a guaranty of payment and not of collection. The liability of Blackstone under this Guaranty shall be direct and immediate and not conditional or contingent upon the pursuit of any
remedies against*Buyer or any other person. SeHers, in their sole discretion, may proceed directly against Blackstone under this Guaranty without first proceeding against the Buyer or

Blackstone represents, warrants and acknowledges that Blackstone has received good, valuable and sufficient consideration for the making of this Guaranty and expressly agrees that recourse
may be had against Blackstone's property for all obligations under this Guaranty, and further agrees that any and all of Blackstone's properties shall be subject to execution for any judgment

Blackstone absolutely and unconditionally guarantees the prompt and full payment of all costs and expenses of whatever nature or kind, including, without limitation, reasonable attorneys' fees,
incurred by SeHers in enforcing the provisions of this Guaranty and in collecting the obligations guarantied hereunder, whether or not legal action is brought against the Buyer, Blackstone or
either of them, including, but not limited to, those incurred in connection with court proceedings at trial and appellate levels, including, without limitation, bankruptcy and probate proceedings.

Blackstone hereby waives: (i) notice of acceptance of this Guaranty; (ii) notice of creation of any obligation guaranteed hereby;
security for the guaranteed obtigations; and (iv) presentment, demand, protest, notice of dishonor and all other notices.

iii) diligence in collection and in realization ofrecovery from the



BLACKSTONE REAL ESTATE PARTNERS VH L.P.,

By: BREA VH L.L.C., its generat partner



Exhibit 4.11

This First Amendment to Agreement of Purchase and Sa'e (the "Agreement") has been induded to provide investors with information regarding its terms, !t is not intended to provide any
other factua! information about the Registrant. The representations, warranties and covenants contained in the Agreement were made on!y for purposes of such agreement and as of the
specific dates therein, were solely for the benefit of the parties to such agreement, and may be subject to !imitations agreed upon by the contracting parties, induding being qualified by
confidentia! disdosures exchanged between the parties in connection with the execution of the Agreement. The representations and warranties may have been made for the purposes of
allocating contractua! risk between the parties to the agreement instead of establishing those matters as facts, and may be subject to standards of materiality app!icable to the contracting
parties that differ from those applicab!e to investors. Investors are not third party beneficiaries under the Agreement and should not rely on the representations, warranties and covenants or
any descriptions thereof as characterizations of the actua! state of facts or condition of the Registrant or any other party to the Agreement. Moreover, information concerning the subject

matter of the representations and warranties may change after the date of the Agreement, which subsequent information may or may not be fully reflected in the Registrant's pubtic
disdosures.

FIRST AMENDMENT TO
AGREEMENT OF PURCHASE AND SALE
This FIRST AMENDMENT TO AGREEMENT OF PURCHASE AND SALE (this ("Amendment") is entered into as of January 24, 2012, by and between each of the entities !isted as
"SeHers" on the signature pages hereto (coHectively, "S5H32"), and BRE DDR Retail Holdings LLC, a Delaware limited liability company f'Buvcr"). AH capitalized terms used but not otherwise

defined herein shall have the respective meanings ascribed thereto in the Agreement (as defined below).

WHEREAS, Sellers and Buyer are parties to that certain Agreement of Purchase and Sate, dated as of January !0,20)2 (the “Aereement”). pursuant to which Buyer wilt acquire the
Assets and assume the Assumed Loans from SeHers in accordance with terms therein; and

WHEREAS, the parties hereto desire to amend the Agreement as set forth betow.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuabte consideration, the receipt and sufficiency of which arc hereby acknowtedged, Buyer and Setters

(b) Scction t.1ofthe Agreement is hereby amended by inserting the foHowing defined terms:
"Buver Objection Notice" sha!l have the meaning assigned thereto in Section 7.2(c)."”

"Extended Due Ditigence Expiration Time" shatt have the meaning assigned thereto in Section 7.2(b)."












n( Section 8.6 of the Agreement is hereby amended by deteting the words "Due Ditigence Expiration Time" therein and inserting the words “Initiat Due Ditigence Expiration Time'
in its place.

0) Section 8.9 of the Agreement is hereby amended by deteting the words "Due Ditigence Expiration Time" therein and inserting the words "Extended Due Ditigence Expiration
Time "in its place.

®) Section )4.9 of the Agreement is hereby amended by inserting the words “or sent by emait transmission” foHowing the word “tetecopied"” therein.
(@) Schedute 7 2(h) shatt be added to the Agreement as attached as Exhibit A hereto.

2. Riverchase Property Matters. Pursuant to Section 3.6(b) ofthe Agreement, the SeHers have notified the Buyer that the SeHers have agreed to use commerciaHy reasonabte efforts to
cause the Property known as "Riverchase Promenade" ("Riverchase"! to be enroHed in the ADERTF.

in furtherance thereof, the Buyer and the Setters acknowtedge and agree as fottows:

(a) The Buyer shatt retain EMG Corp. ("EMG") in connection with the enroHment of Riverchase in the ADERTF pursuant to a contract (the "EMG Contract"), which provides that
upon termination of the Agreement for any reason, the EMG Contract shatt, at the etection of the SeHers, in their sote and absotute discretion, be terminated or assigned to the Setter that owns
Riverchase, in each case without any fees, penatties or other amounts required to be paid.

(b) The Buyer shatt submit to the SeHers, for the Setters' review and reasonabte approva), the required notification of etection coverage forms and enrottment forms necessary to
enrott Riverchase in the ADERTF and such other information that is required to be submitted to the Atabama Department of Environmentat Management (the "APEM ") as detaited in Chapter
335-16-4 ofthe Atabama Admin Code attached hereto as Exhibit B (cottectivety. the "ADERTF Submissions").

(c) The SeHers shatt approve or disapprove (with specific comments) in its reasonabte discretion the ADERTF Submissions on or before the tater of February t, 20 !2 or the date
that is two (2) Business Days after the Setters receive the ADERTF Submissions from the Buyer.






matters at Riverchase.

Governing Law: Waiver of Jury Triat: Submission to Jurisdiction. Sections !4.13 through !4.15 ofthe Agreement are hereby incorporated by reference herein.

4. Counterparts. This Amendment may be executed intwo or more counterparts, inctuding by etectronic means, each of which shatt be deemed an originat, and att of which witt be deemed

the same instrument, and it shatt not be necessary in making proofofthis Amendmentto produce or account for more than one such counterpart.

3. No Other Chances: Ratification. Except as expressty amended, modified or superseded by this Amendment, the terms of the Agreement shatt remain in futt force and effect and are
hereby ratified by the Setters and the Buyer.



BUYER:

BRE DDR RETAIL HOLDINGS LLC

Name: Nadeem Meghji
Titte: Vice President



SELLERS:

DDR MDT WOODFIELD VILLAGE LLC,
DDR MDT FAIRFAX TOWN CENTER LLC,
DDR MDT CARILLON PLACE LLC,

DDR RIVERCHASE LLC,

DDR RIVERCHASE Il LLC,

DDR MDT PARKER PAVILIONS II LLC,
DDR MDT UNION ROAD PLAZA LLC,

Each such Seller's sole member

Title: Vice President

BC TRANSITJA I, LLC.

By: /s/ A.lex3ndsr Berman



DDR MDT SHOPPERS WORLD LLC,



DDR MDT HARBISON COURT LLC,
DDR MDT PIONEER HILLS LLC,

DDR MDT MACARTHUR MARKETPLACE LP,

By: /$/ A)$xander genpan



DDR MDT BROOKFIELD LLC,

DDR MDT LAKE BRANDON VILLAGE LLC,

DDR MDT CONNECTICUT COMMONS LLC,

DDR MDT BROWN DEER CENTER LLC,

DDR MDT BROWN DEER MARKET LLC,

DDR MDT RIVERDALE VILLAGE INNER RING LLC,
DDR MDT RIVERDALE VILLAGE OUTER RING LLC,

By: /$/ Alexand?r Rerrnan
Name: Alexander Berman
Tit)e:Vice President



DDR MDT CRANDVILLE MARKETPLACE LLC,
DDR MDT PARKER PAVILIONS LLC,



DDR MDT BELDEN PARK LLC,

DDR MDT BELDEN PARK I1LLC,

DDR MDT GREAT NORTHERN LLC,

DDR MDT MIDWAY MARKETPLACE LLC,
DDR MDT MERRIAM TOWN CENTER LLC,
DDR MDT MONACA TOWNSHIP MARKETPLACE LLC,
DDR MDT COOL SPRINGS POINTE LLC,
DDR MDT LAKE WALDEN SQUARE LLC,
DDR MDT PIEDMONT PLAZA LLC,

DDR MDT WINTER PARK PALMS LLC,
each a Delaware limited liability company

By; DDR MDT Revolver Holdings LLC, a Delaware limited liability company, each such Seller's sole member

By: EDT Fund LLC, a Delaware limited liability company,

By: /$/ AlwM1<i?r 82!7119n



DDRMDT CHEEKTOWACA WALDEN PLACE LLC,
DDR MDT ASHEVILLE RIVER HILLS LLC,

DDR MDT WALDEN AVENUE BOOKSTORE LLC,
DDR MDT WALDEN CONSUMER SQUARE LLC,
DDR MDT BATAVIA COMMONS LLC,

DDR MDT BATAVIA SJB PLAZA LLC,

DDR MDT FAYETTEVILLE SPRING CREEK LLC,
DDR MDT WILLIAMSVILLE PREMIER PLACE LLC,
DDR MDT FAYETTEVILLE STEELE CROSSING LLC,
DDR MDT UNION CONSUMER SQUARE LLC,

DDR MDT MURFREESBORO TOWNE CENTER LLC,
DDR MDT ERIE MARKETPLACE LLC,

Name: Alexander Berman
Title: Vice President



DDR MDT SHOPS AT TURNER H]JLL LLC.

DDR MDT TURNER H!LL MARKETPLACE LLC,

DDR MDT PLATACRES MARKETCENTER LLC]

DDR MDT OVERLAND PO)NTE MARKETPLACE LLC,
Each a Dciaware limited liability company

By. DDR MDT PS LLC, a Delaware limited liability company,
each such Seller's sole member

By: EDT Management LLC, a Delaware limited liability
company, its manager

By: /s/Alexander Berman
Name: Alexander Berman

Title: Vice President

DDR MDT MCKIKXEY MARKETPLACE LP,
A Delaware limited partnership

DDR MDT McKinney Marketplace GP LLC, a Delaware limited liability company, its general partner

By:
By: DDR MDT PS LLC, a Delaware limited liability company,
By: EDT Management LLC, a Delaware limited liability

Name: Alexander Berman
Title: Vice President



DDR MDT FRISCO MARKETPLACE LP
By: DDR MDT Frisco Marketplace CP LLC, a Detaware limited liability company, its generat partner

By: DDR MDT PS LLC, a Detaware limited liabitity company,
Its sole member

By: EDT Management LLC, a Delaware limited liability
company, its manager

By:Js/Ai?M Dd?r Berman
Title: Vice President

DDR MDT MARKETPLACE AT TOWNE CENTER LP

By: DDR MDT Marketplace at Towne Center CP LLC, a Delaware limited liabitity company, its general partner

By: DDR MDT PS LLC, a Delaware limited liabitity company,
Its sote member

By: EDT Management LLC, a Delaware !imited liabitity
company, its manager

By: /s/Atexander Berman
Name: Alexander Berman
Title:Vice President



DDR CORP.

By: /s/ David E. Weiss

DDR MDT HOLDINGS HTRUST

By: /s/ David E. Weiss

BLACKSTONE REAL ESTATE PARTNERS VI! L.P,,

By: BREA VM LLC., its genera! partner

Titte: SMD



Exhibit4,!3

This Share Purchase Agreement (the "Agreement") has been included to provide investors with information regarding its terms. It is not intended to provide any other factua! information
about the Registrant. The representations, warranties and covenants contained in the Agreement were made on!y for purposes of such agreement and as of the specific dates therein, were
solely for the benefitof the parties to such agreement, and may be subject to !imitations agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged
between the parties in connection with the execution of the Agreement. The representations and warranties may have been made for the purposes of allocating contractua! risk between the
parties to the agreement instead of establishing those matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors. Investors are not third party beneficiaries under the Agreement and should not rely on the representations, warranties and covenants or any descriptions thereof as
characterizations of the actua! state of facts or condition of the Registrant or any other party to the Agreement. Moreover, information concerning the subject matter of the representations
and warranties may change after the date of the Agreement, which subsequent information may or may not be fully reflected in the Registrant's public disclosures.

SHARE PURCHASE AGREEMENT
BY

AND
AMONG

B.EA. HOTELSN.V.

AND

PPHE NETHERLANDS B.V.

AND

PPHE HOTEL GROUP LIMITED
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SHARE PURCHASE AGREEMENT

Chamber of Commerce (Afa/ner van Aoo/7/?ar!(/e/) with nr. 33300462 ("Setter");

2. PPHE Netherlands B.V., a private company with limited liability (Aa$/afgn vfnnaoKcAap Oaw ~rOAN(/IrAfl7), incorporated under the laws of the Netherlands, with a
statutory seat in Amsterdam, the Netherlands having its registered office at Vinoly Tower, Claude Debussylaan 14, 1082 MD Amsterdam the Netherlands and registered with the Dutch
Trade Register under number 53168100 and a controlled indirect subsidiary (100%) of PPHE Hotel (the "Buyer"); and

3. PPHE Hotel Group Limited (#k/a Park Plaza Hotels Limited), a company registered in Guernsey (registration no 47131), with a registered office at !* and 2<*Floors, Elizabeth House, Les
Ruettes Braycs, St. Peter Port, Guernsey GY1 1EW, Channel Islands ("PPHE Hotel");

(each of Buyer, PPHE Hotel and Seller, a "Party"” and collectively, the "Parties™).

WHEREAS, PPHE Hotel, indirectly through its wholly owned and controlled (100%) subsidiary(ies) (each, a "PPHE Holding Subsidiary"), and Seller are jointly the sole shareholders of
Victoria Monument B.V., a private company with limited liability (A6s/a;fw vcnnoofscAaly aawspraAf/Z/McM?), incorporated under the laws of the Netherlands and registered with



WHEREAS, Victoria Monument wholty owns the asset known as art'ote! amsterdam !ocated in the Kadaster building at Amsterdam, the Netherlands (the "art'ote! amsterdam™); and

WHEREAS, Amalfa indirectty owns, together with a wholty owned subsidiary of PPHE Hotel, the asset known as the Park Plaza Amsterdam Airport Hotel located at Melboumestraat 1
1175 RM Lijnden, the Netherlands (the "Airport Hotel"); and

WHEREAS, Victory Enterprises indirectly owns, together with a wholly-owned subsidiary of PPHE Hotel, the assets known as: (i) Park Plaza Victoria Amsterdam Hotel located at
Damrak 1-5, Amsterdam, 1012LC, the Netherlands (the "Victoria Hotel") and (ii) Park Plaza Utrecht Hotel located at Westplein 50, Utrecht 3531 BL, the Netherlands (the "Utrecht Hotel" and

together with art'ote! amsterdam, the Airport Hotel and the Victoria Hotel, the "Hotels", and each one individualty, a "Hotel"); and

WHEREAS, Victory Enterprises sha!l transfer the Astrid Activity in its entirety from Victory Enterprises to the Seller immediatety prior to the Closing (subject to the Aarea! Bank Release
and Consent) and as a condition to the Closing; and

WHEREAS, subject to the completion of the Reorganization (with effect immediately prior to the Closing), the Setter has provided a loan to Victoria Monument, as detailed in Exhibit B
(the "Intercompany Loan" as further defined betow); and

this Agreement.

NOW, THEREFORE, in consideration of the mutua! promises, covenants, terms and conditions and understandings set forth herein, and other good and valuable consideration (the
receipt and adequacy and lega! sufficiency of which are hereby mutua!ly acknow!edged) the Parties hereby agree as follows:

1 The Preamble. Annexes & Headings

11 The Preamble to this Agreement forms an integral part hereofand shat! be binding upon the Parties as the Agreement itsetf.



Definitions and Terms

"Aarea! Bank Release and Consent"

Restatement Agreement dated Apri! 27, 20!0, by and among Aarea! Bank, as Lender, and Victoria Hote! C.V., Utrecht Victoria Hote!
C.V., and The Mandarin Hote! B.V., as Borrowers, and Schipho! Victoria Hote! C.V. and Victoria Schipho! Ho!ding B.V., as
Acceding Obligors, and Utrecht Victoria Hote! C.V., Victoria Hote! C.V., The Mandarin Hote! B.V., Victory Enterprises | BV, Victory
Enterprises Il B.V., Victoria Hote! and Restaurant tnvestment B.V., and Victoria Hote! and Restaurant Management Services B.V. as
Guarantors in the aggregate amount of EUR !! 1,000,000 (EUR One Hundred and Eleven Mi!lion) relating to the refinancing of the
Hote!s and the Mandarin Hote! and the acquisition ofthe Airport Hotel.

means the Deed of Release and Consent by and between Aarea! Bank, the Purchased Companies, SeHer, PPHE Hote) and Buyer
which upon execution by Aarea! Bank, wi!! be attached hereto as Exhibit C.



"Amalfa” has the meaning set forth in the preamb!e.

- means the Assignment and Assumption Agreement, the PPHE Deed of Guarantee, the Elbit Deed of Guarantee, the Interna!
Reimbursement Termination Agreements, and a!! the other documents required to be delivered at Ciosing and the Transfer Date

- has the meaning set forth in Section 3.2.2 hereof.

Astrid” - Astrid Hote! Holdings B.V., a private company with limited liability (AM/ofen yfnnooKcAap /m?; Aepgr/tyf
incorporated under the !aws of the Netherlands, which is a wholty owned subsidiary of Victory Enterprises.

Astrid Hotels" - means the "Radisson B'u Astrid Hote)" located at Koningin Astridplein 7, B-2018 Antwerp, Belgium and the "Park inn Hotel,
Antwerp" located at Koningin Astridplein 14, Antwerp, Belgium, both owned by Astridplaza.

‘Astrid Activity"



means any intercompany and shareholders loans made to Astrid and Astridplaza by Victory Enterprises which shall be assigned to
Seller with effect from Closing, subject to the terms of that assignment and assumption agreement dated on or around the same date
ofthis Agreement between Victory Enterprises and Astrid and Astridplaza.

Astridplaza N.V., a company incorporated in Belgium with registered number 0446.394.988, whose registered office is located at 7
Koningin Astridplein, B-2018 Antwerpen, Belgium, which is a wholly owned subsidiary of Astrid.

means Bank Hapoalim BM, an Israeli bank having its principal place ofbusiness and Head Office at 23 Menachem Begin Road, Tel-
Aviv 66183, Israel, and including Bank Hapoalim London Branch.

means the Credit Facility Agreement between Bank Hapoalim BM and Elbit dated March 31, 2011, as amended from time to time.

September 13,2011.
means Aareal Bank and Bank Hapoalim.
means the Pledge Agreements dated March 15, 2012 (for (i) - (iii)) issued by: (i) Seller providing a second-ranking lien in favor of

Bank Hapoalim, subject to Aarea! Bank's rights under the Aareal Facility Agreement over the Seller's shareholdings in Victory

Enterprises’ shareholdings in Victoria Hote! and Restaurant B.V. and issued in connection with the Bank Hapoalim Credit Facility
Agreement; (iii) SeDer providing a first-ranking pledge over Seller's shareholdings in Victoria Monument issued in connection with
the Bank Hapoalim Credit Facility Agreement; and (iv) SeUer, providing a first-ranking pledge in favor of Bank Hapoalim London



means the retease and consent of Bank Hapoatim with respect to the Bank Hapoatim Ptedges (save for the Continuing
Encumbrances) and the consent to the Transaction contemptated hereby, which upon execution by Bank Hapoatim, wit! be attached

hereto as Exhibit D.

means the retease and consent of Bank Hapoatim with respect to the termination of the Ethit VM Guarantees, which upon execution

thereofby Bank Hapoatim, witt be attached hereto as Exhibit E.

"Cat! Option"
means EUR 23,000,000 (twenty three mittion Euros).

Closing™



"dosing Conditions"
"Closing Date"

"Completion Guarantee"

"Consideration"

"Continuing Encumbrances”

"Continuing Guarantee"

“Control"

"CREST"

"Crest Regulations"

"DCC"

means the conditions required to be satisfied in order for the Closing to occur, as set forth in Sections 11.2, 11.3 and 1!.4 hereof.

shall have the meaning ascribed to it in Section 11.1 hereof

means the Completion Guarantee granted by Elbit in favor o f Bank Hapoalim London Branch in connection with the Bank Hapoalim
Victoria Monument Facility Agreement, dated September 13,2011.

means the aggregate consideration to be tendered and/or paid (as applicable) by Buyer and PPHE Hotel hereunder for Seller's
transfer to Buyer ofthe Purchased Shares and the assignment by Seller of the Intercompany Loan, as set out in Clause 4.1.

means the Encumbrances in favor of Bank Hapoalim London Branch in connection with the Bank Hapoalim Victoria Monument
Credit Facility Agreement and in favor of Aareal Bank in connection with the Aareal Bank Facility Agreement.

means the Continuing Guarantee granted by Elbit in favor of Bank Hapoalim London Branch in connection with the Bank Hapoalim
Victoria Monument Facility Agreement dated September 13,2011.

means the possession, directly or indirectly, of the power to direct the management and policies of a Person whether through the

ownership of voting securities, by contract or otherwise.

means the Relevant System (as defined in the CREST Regulations) for the paperless settlement of share transfers and the holding of
shares in uncertificated form, in respect of which Euroclear UK & Ireland Limited is the Operator (as defined in the CREST
Regulations).

means the U ncertified Securities Regulations 2001 (as amended) (St 2001/3753)

means the Dutch Civil Code.



"Determining Factor"

"Dutch Powers of Attorney"

"Etbit Deed of Guarantee"

means, subject to Section 3.5 hereof: (!) if the PPH Market Price during the Measurement Period is the Target Price or more (as
adjusted for subdivision, combination, capita! reorganization, recapita!ization, reclassification or similar change in the share capita!
of PPHE Hote!) - the number of PPH Shares so!d by the Se!ler during the Measurement Period (ifany). The PPH Market Price for the
purposes of this part (!) sha!! be deemed to be the Target Price or more, ifthe PPH Market Price during 90 consecutive dealing days
at the LSE in the Measurement Period is equa! to the Target Price or more; and (2) in all other cases - (A) if Seller has sold during

(B)inaltothercasesinunderthispart(2)-zero.
shall have the meaning ascribed to it in Section 1!.6.1.4 and attached as Schedule !!.6.1.4 hereof.

means the Deed of Guarantee issued by Elbit on even date herewith guaranteeing for the benefit of PPHE Hote! and the Buyer a!! of
the obligations of the SeHer pursuant to this Agreement and the Ancillary Agreements as set forth on Schedu!e 4.3 hereof.



"EUR" or "€"

"GBP" or"E"

"Hotel" or "Hotels"

sha!! have the meaning ascribed to it in Section 3.3.3 below.

means the following agreements: (i) Intemal Reimbursement Agreement dated September 14,2011, by and among PPHE Hotel, Seller
and Park Plaza Hotels Europe Holdings BV; (ii) Internal Reimbursement Agreement dated December 14, 2010, by and among Victoria
Hotel C.V., Victoria Hotel and Restaurant Investment B.V., Utrecht Victoria Hotel C.V., The Mandarin Hotel B.V., Victory Enterprises
I, B.V., Victory Enterprises, Victoria Hotel and Restaurant Management Services B.V., Schiphol Victoria Hotel C.V., Victoria Schiphol
Holding B.V., Amalia and Euro Sea Hotels N.V.; (iii) Internal Reimbursement Agreement by and among Victoria Hotel C.V., Victoria

Enterprises dated October 1, 2004; and (iv) Internal Reimbursement Agreement by and among Victoria Hotel C.V., Victory Hotel and
Restaurant Investment B.V., Utrecht Victoria Hotel B.V., The Mandarin Hotel B.V., Victory Enterprises | B.V., Victory Enterprises
and Victory Enterprises 111 B.V. dated February 7,2000.



“London Hotels SPA"

“London Shares"

"Long Stop Date"
"LSE"

"Material Adverse Effect”

means that certain share purchase agreement dated December 29, 20!0, by and between Seller. PPHE Hote! and Park Plaza Hotels
Europe Holdings B.V.

means the PPHL Shares as such term is defined in the London Hotels SPA, namely, one million ordinary shares o fnil par value each
of PPHE Hotel, that were allotted to Seller under the London Hotels SPA.

has the meaning set forth in Section 14.2.

means the London Stock Exchange pic.

means an event affecting the Buyer and/or PPHE Hote! on a consolidated basis, which would, alone or in the aggregate, have a
material adverse effect on (i) the financial conditions, operating results, assets liabilities, operations, condition (financial or

otherwise) or business prospects of PPHE Hote! and/or the Buyer (on a consolidated basis); or (ii) the ability of PPHE Hote! and/or
Buyer to consummate the Transaction and/or fulfil! or perform any of its obligations under this Agreement (including payment in



PPHE Hol!ding Subsidiary"
PPHE Hote!"

"PPHE Deed ofGuarantee”

"PPH Market Price"

"PPH Shares"

means the notarial third party bank account with BtC Code ABNANL2A, with [BAN NL88BABNA0644 141832, at ABN AMRO Bank

under the name of Buren van Vetzen Gueten N.V.



Seller"

"Seller Breach"

"Seller Companies"

means the performance of a!! the foUowing actions: (i) sale and transfer of a!! the Astrid Activity (including, without !imitation the
transfer of al) Victory Enterprises’ ho!dings in Astrid, and the assignment and transfer of the Astrid Intercompany Loans) to Se!ler;

and (ii) waiver of certain intercompany !oans granted by each of Victory Enterprises and Amalfa to Seller; immediately prior to
Closing, subject to Aareal Bank Release and Consent.

means the Seller and its Affiliates excluding the Purchased Companies and their Subsidiaries,

has the meaning set forth in Section 'H .4.2.

means the fourth anniversary of the Transfer Date.

shall have the meaning ascribed to it in Section 3.6 below.

means Victoria Hote! C.V., Victoria HRI B.V., Utrecht C.V., Victoria HRMS B.V., Schiphol Victoria Hote! C.V., Victoria Schiphol
Holding B.V., Melbourne Holding B.V., Metboume Onroerende Zaken B.V., Melboume Personee! B.V., each of which Subsidiaries
is owned direct!y or indirectly by PPHE Hote! and Se!lerjointly.



means a!! taxes of any kind (inciuding, without !imitation, excise, stamp, value added, income, gross receipts, sa'es, use, transfer and
property taxes), withhotdings, assessments, levies, imposts, duties, govemmenta! fees (including, without !imitation, !icense, filing
and registration fees), or other charges, of any nature whatsoever under any present or future !aws, rules or reguiation, together
with any related penalties, fines, additions to tax or interest thereon imposed, withhe!d, !evied or assessed by any country, taxing
authority or govemmenta! subdivision thereof or therein or by any intemationa! authority, induding any taxes imposed on any
natura! orjudicia! person(s) as resutt of such person(s) being required to co!lect and pay over withho)ding taxes, whatsoever now
or hereafter imposed.

"Utrecht Hote!"

"UKLA" means the Financia! Services Authority acting in its capacity as the competent authority for listing pursuant to Part VI of the
Financia! Services and Markets Act 2000 of the United Kingdom.

means the transactions contemplated hereby as detailed in Section 3 hereof.



"Victory Enterprises” - hasthe meaning set forth in the preamble.

"Victoria Hotel" - has the meaning set forth in the preamble.

reasonably be expected to make enquiry given the subject matter of the relevant provision; and

2.3.2.  the knowledge, beliefand awareness of the Seller shall be deemed to include the knowledge (whether actual, imputed or constructive), beliefand awareness of each such
Person.

Exhibit A

Exhibit B

Exhibit C

Exhibit D

Exhibit E

Schedule 3.2.1

Schedule 3.2.2

Schedule 3.3.3

Schedule 35

Schedule 4.2 PPHE Deed of Guarantee
Schedule 4.3

Schedule 6.4

Schedule 7.5.3

Schedule 7.6.1

Schedule 7.7.1

Schedule 11.6.1.3(a)-(f)

Schedule 11.6.1.4 Dutch Powers of Attorney
Schedule 11.6.1.5

Schedule 11.6.1.6(!)-(16)

Schedule 11.6.1.7

Schedule 1!
Schedute !16.!
Schedute 11.6.2.!
Schedule 11.6.2.2

PPHE Hotel Board Resolutions
PPHE Holding Subsidiary’'s Waiver
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3.4.

35.

3.3.3. The contro! and management of the Purchased Companies shat! be transferred from Setter to Buyer upon resignation of Setter's directors pursuant to Section 3.7 betow
at Ctosing. Furthermore, Setter shatt detiver to Buyer a power of attorney to vote and act on behatf of Setter by virtue of its hotdings of the Purchased Shares during
the period commencing at Ctosing and ending at Transfer Date (the "Interim Period"), provided, however, that Buyer shatt be emitted to act onty in the ordinary
course of such Purchased Companies (inctuding, for the sake of ctarity) the ongoing management of the Hotets), in the form attached as Schedute 3.3.3 hereof.

business; and (ii) not take a resotution for their winding up.

3.35. During the Interim Period Selter undertakes, guarantees and warrants to Buyer that the Purchased Shares shatt be hetd for the risk and benefit of Buyer and the Setter
shatt not conduct any transaction in respect of or in connection with the Purchased Shares.

<PF/M'y OMgofMy/M K/Mffr f/M MM Subject to the terms and conditions hereof at Transfer Date, pursuant to the Bank Hapoatim Retease and
Consent, Elbit shat! be released from alt of its obhgations under the Elbit VM Guarantees.

7'frm;no%ow o f A t Closing, Seller, Buyer and PPHE Hote! shall cause the relevant parties to the Interna! Reimbursement Agreements to
enter into termination agreements in the form attached hereto as Schedule 3.5, terminating the Internal Reimbursement Agreements and a!! rights and obligations amongst such
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3.7.

<Z);r6c;<?ry. Subject to the terms and conditions hereof, at Closing, (i) Setter shatt cause B.E.A. Hotets Management B.V., as managing director of each of the

Setter Companies, to detiver tetters of resignation pertaining to the resignation of B.E.A. Hotets Management B.V. as managing director of the Setter Companies with immediate
effect and shat! detiver tetters of resignation pertaining to the Setter's resignation as managing director of Victoria Monument with immediate effect. Setter hereby represents and
warrants that each of Setter and B.E.A. Hotets Management B.V. has no ctaims or demands in connection with the termination of - or otherwise in retation to - its services as
managing director of each of the Purchased Companies and Setter shat! futty indemnify and hotd each of the Purchased Companies, the Buyer and PPHE Hote! harmiess from
any such ctaim; (ii) each of the Purchased Companies shat! adopt a resolution in which it accepts the resignation of the relevant management director and granting such

Consideration

4.). In consideration for Setter's sate and transfer to Buyer of the Purchased Shares and the sate and assignment by Setter of the Intercompany Loan to the Buyer, subject to the
terms and conditions of this Agreement, Buyer and PPHE Hotet shatt pay (or tender, as the case may be), to Setter the Consideration as fottows:

4.t.1.

By no !ater than the Transfer Date, Buyer sha!l pay the Cash Payment in immediatety available funds by wire transfer into the Notary Third Party Account.

The Cash Payment shal!t be hetd by the Notary in the Notary Third Party Account for the benefit and at the instruction of the Buyer untit the execution of the Deed of
Transfer effecting the transfer of the Purchased Shares from the Setter to the Buyer, in accordance with the Dutch Powers of Attorney.

Immediatety fottowing the execution of the Deed of Transfer, the Cash Payment sha!! be hetd by the Notary in the Notary Third Party Account for the benefit and at
the instruction o f the Setter.

By no tater than the Transfer Date, PPHE Hote! sha!! issue to Se!ler the PPH Shares credited as fully paid and free and ctear of any and at! Encumbrances and on terms
that they rank equally in a!! respects with the other ordinary shares of PPHE Hotct, inctuding the right to receive att dividends or other distributions in respect of the
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4.43. in the event that the Cat! Option is exercised and consummated, the Remaining Cash Payment shatt be reduccd to zero, save that subject to Section 4.4.t in the event
that during the Measurement Period the PPH Market Price per share shatt not equat the Target Price or more (as adjusted for subdivision, combination, capita)
reorganization, recapitatization, redassiflcation or simitar change in the share capita) of PPHE Hotet), the Remaining Cash Payment wit] be the amount catcutated as the
number of shares so)d by Setter prior to the exercise of the Cat) Option muttiptied by the tower of (!) the difference between the Target Price and the Setttement Date
Market Price per Share (as adjusted for subdivision, combination, capita) reorganization, recapita)ization, redassiflcation or simitar change in the share capita) of PPHE
Hote)), and (ii) the difference between the Target Price and the Transfer Date Market Price per Share (as adjusted for subdivision, combination, capita! reorganization,
recapitatization, redassification or similar change in the share capita! of PPHE Hotet). The PPH Market Price for the purposes of this Section 4.4.3 shat! be deemed to
be the Target Price or more if the PPH Market Price during 90 consecutive dealing days in the Measurement Period sha!! equa! the Target Price or more.

In the event that PPHE Hote! (or its assignee) does not exercise the Ca!! Option, then the preceding provisions of this Section 4.4 sha!! appty.

4.5. ColcH/3flon o/~ Dofc Afar&c; Pr/ce Per JAore. The Setttement Date Market Price Per Share shatt be catcutated as the average o f the ctosing mid-market PPH Market
Price over the 60 trading days preceding the Setttement Date.

4.6. o/7AcP/W In the event that the shares of PPHE Hote! are no !onger !isted on the LSE or any other stock exchange due to a tender offer in which the Se!ler
sold the PPH Shares held by it, then the "Settlement Date Market Price Per Share" for the purposes of this Section 4 sha!! be deemed to be the price per share actually paid
under the tender offer and the "Measurement Period” for the purpose of this Section 4 be deemed to be the period commencing on the Closing Date and ending on the day on
which the shares of PPHE Hote! are no !onger !isted on the LSE or any other stock exchange, and the other provisions ofthis Section 4 sha!! app!y according!y.

In the event that the shares of PPHE Hote! are no !onger listed on the LSE or any other stock exchange due to any reason other than a tender offer in which the Setter sotd the
PPH Shares hetd by it (subject to Section 5.3 hereof), then the Remaining Cash Payment shatt be set as a fixed amount equat to (i) the Target Price (ii) the Transfer Date
Market Price per Share, /no/r/p/Zec by the number ofthe PPH Shares he!d by Selter at the time of detisting, which wilt be due and payable at the Settlement Date.

Provisions Relating tp ths PPH Shares

5.1. Lock-Up. Selter shat! not se!l, transfer, assign, !end, contract to se!l, se!! any option or contract to purchase, purchase any option or contract to se!t, grant any option, right
(other than a ptedge, lien or a simitar type of right), or warrant to purchase or otherwise dispose of the PPH Shares, other than an assignment to an Affiliate of the Setter (in
accordance with Section 5.4) or in connection with the exercise of the Call Option, unti! the earlier of (i) the registration of the PPH Shares for trading on main market of the LSE
with premium listing; or (ii) June 30, 20!2, provided that this sha!l not predude the Se!'cr from accepting an offer which is made for the whole of the share capita! of PPHE Hote!
or which becomes or is declared unconditional as to acceptances.



5.2.

33.

Col/; Cpn<?n. PPHE Hotel (or its assignee) shatt have the right to purchase all, but not Jess than a!], of the PPH Shares then held by SeUer (subject to Section 5.5 hereof) at the
Target Price per share (as adjusted for subdivision, combination, capita] reorganization, recapitalization, reclassification or similar change in the share capital of PPHE Hotel)
(the "Call Option"). The Call Option may be exercised by PPHE Hotel (or its assignee) at any time during the Measurement Period by delivery of a written notice to the Setter
(the "Exercise Notice"). The closing of the sa]e of the PPH Shares sha]] take place on the tenth Business Day Mowing receipt of the Exercise Notice and as part of such
closing the Setter shall detiver the PPH Shares free and clear of any Encumbrances against payment of the purchase price thereof.

0 First Rf/tcs/. [n the event that a third party ("Offeror"), other than an AffiHate of SeUer, offers to purchase or acquire the PPH Shares or any portion thereof then
hetd by Setter (subjcct to Section 5.5 hereof; the "Offered Shares"), PPHE Hotel (or its assignee, each of PPHE Hote] and the assignee, shat! be referred to in this Section as the
"PPH Purchaser”) shall have aright of first refusal to purchase the Offered Shares, but not less than all of them, at the same price and terms as offered by the Offeror ("Right
of First Refusal”). Setler shall provide PPHE Hotel with a written notice ("Transfer Notice") of the Offeror's intent to purchase the Offered Shares, which notice sha]] include
the number of PPH Shares to be purchased and the price per share to be paid by theOfferor and any other terms deemed relevant by SeUer. PPH Purchaser shall have JOdays
from the date PPHE Hote] receives the Transfer Notice to notify Seller in writing of its intention to purchase a)i of the Offered Shares on the same terms and conditions as those
offered by the Offeror and the identity of the PPH Purchaser. To the extent that the PPH Purchaser notifies Seller of its intention to so purchase the Offered Shares in
accordance with the foregoing within such )0 day period, the PPH Purchaser shal] purchase all of the Offered Shares on the same terms and conditions as those of the Offeror
no Jater than 5 days from the date the PPH Purchaser provides SeUer with its written notice of its intent to purchase the Offered Shares, [n the event that the PPH Purchaser
does not notify Setter within such 10 day period that it intends to purchase the Offered Shares in accordance with the foregoing, or PPHE Hote] notifies Setler in writing that it
wil] not purchase the Offered Shares within such ]0 day period, then Setler sha]] be entitied to consummate the sak and transfer of the Offered Shares with the Offeror,
provided that if Seller does not consummate the sale of the Offered Shares within 60 days of providing the Transfer Notice it witt offer to PPHE Hotel again the Right of First
Refusal. The Right of First Refusa] hereunder shall not derogate from the right to exercise the Call Option in accordance with the provisions of Section 5.1.



$.4.

5.5.

Notwithstanding anything to the contrary herein. Setter shatt have a right, in its sote and absotute discretion, to transfer the PPH Shares to any of its Affitiates, inctuding Etbit,
in accordance with the procedures set forth in the Artictes of Association of PPHE Hotet, and the foregoing Right of First Refusat of PPHE Hotet shatt not appty in such case]
provided that the transferee shat! assume in writing the obtigation of Setter under Sections 5.2,5.3 and 3.5.

It is hereby recorded that under the London Hotets SPA the Setter has been aHotted the London Shares subject to certain price adjustment mechanism, In light of the above it is
hereby agreed that for the purposes of this Agreement and the London Hotets SPA (to the extent stitt vatid and/or appticabte), any sale or disposition of PPH Shares and/or
London Shares shat! be counted as fo!lows: 60% of the shares so so!d wit! account and be taken in consideration as a sate of London Shares under the provisions of the
London Hotets SPA (regardtess whether those share are London Shares or PPH Shares) and 40% of the shares so sotd wit) account and be taken in consideration as a sate of
PPH Shares under the provisions of this Agreement (regardtess whether those share are London Shares or PPH Shares). Accordingty, any reference herein to "PPH Shares sotd
by the Setter” shat! mean such 40% of the aggregate number of the shares of PPHE Hote! sotd by Setter as aforesaid, and any reference in the London Hotets SPA to "PPHL
Shares sotd by the Setter" shat! mean such 60% of the aggregate number of the shares of PPHE Hote! so!d by Setter as aforesaid.

Representations and Warranties of PPHE Hotet and the Buyer

(!n this Section 6, each of Buyer and PPHE Hote! sha!! be referred to also as the "Company”; and each such reference, representation or warranty sha!! be read and construed as
applying at its fuHest extent both to Buyer and PPHE Hote!).

6.1

Organization



6.2

6.3.

6.4.

Buyer Subsidiary of PPHE Hote)
Buyer is a controMed subsidiary of PPHE Hote) and the shares in the capita) ofthe Buyer are indirect)y he)d by PPHE Hote).
PPH Shares

6.3). Each of the PPH Shares wi)) be, as of the Transfer Date, va)id)y issued to Sel!ler, fu))y paid and nonassessabte, and PPHE Hote) sha)) convey to the Buyer good and
marketabte tit)e to such PPH Shares, free and dear of at) and any Encumbrances and other third party rights whatsoever, other than the Lock-Up in Section 5.) and
such PPH Shares wit) be issued by PPHE Hote) in comphance with a)) appticabte )aws and stock exchange regdations.

6.3.2. At) the PPH Shares wi)) be, as of the Transfer Date, admitted for trading and free)y tradabte on the main market of the LSE, without any )ock-up or setting restrictions
imposed pursuant to any agreement or taw (other than standard regutatory !ock-up or other restrictions, which are normatty imposed on such registrations by any LSE
traded companies under the appticabte taw and the restrictions set forth in this Agreement).

PPHE Hote) Financia) Statements

PPHL has furnished to SeUer its audited, consotidated annua! financia! statements for the financia) year ended 3! December 20)) (the "PPHE Financia! Statements” and are
attached hereto as Schedute 6.4).

The PPHE Financiat Statements (inctuding the retated notes, where appticabte) so provided are true and accurate in att materia! respects, and fairly and accuratety present the
financiat position of PPHE Hote! and its consolidated group of companies for the respective financia! period.

Each of PPHE Hote! and Buyer has the full corporate power and authority to enter into this Agreement and the AnciHary Agreements and to perform a!! of its obligations
hereunder and thereunder and to consummate the Transaction. The execution, delivery and performance of this Agreement and the Ancittary Agreements by PPHE Hotet and
Buyer have been duty and vatidty authorized by att necessary corporate action. Each of this Agreement and the Ancittary Agreements constitutes a )egat, vatid and binding
obtigation of PPHE Hotet and Buyer enforceabte in accordance with their terms, and subject to the futfittment and satisfaction of the Ctosing Conditions specified therein.
Subject to the futfittment and satisfaction of the Ctosing Conditions and the Transfer Conditions specified therein, no consent, approvat, order, ticense, permit, action by, or
authorization of or designation, dectaration, or fiting with any govemmenta) authority or any other Persons is required that has not been, or witt not have been, obtained by
PPHE Hote) and/or Buyer, as appticabte, as of the Ctosing in order to effect the vatid execution, detivery and performance of this Agreement and the Ancittary Agreements and
the consummation ofthe Transaction by PPHE Hotet and the Buyer as contemp)ated hereby.
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6.6.

6.7.

6.8.

7.1.

Comptiance with other instruments: No Breach

Neither PPHE Hote! nor Buyer is in viotation of its Artides of Association, the effect of which woutd create an obstade to or prevent the ctosing of the Transaction as
contemptated hereby. Subject to the futfittment of the Ctosing Conditions and the Transfer Conditions, neither the issuance of the PPH Shares to Setter, nor the execution and
detivery of this Agreement and/or the AnciHary Agreements, nor the consummation of the Transaction contemptated hereby or thereby, witt: (i) conflict with or constitute a
breach or violation ofthe terms, conditions or provisions of* or constitute a default under the Artides of Association of PPHE Hote! or Buyer; or (i!) constitute a breach of the
terms, conditions or provisions of or default under or violation in any materia! respect of any law, statute, stock exchange regu!ations, rule, any other regulation, judgment,
order or decree applicable to PPHE Hote! or Buyer; or (iii) constitute a breach by PPHE Hote! or Buyer of any contract, agreement or undertaking to which PPHE Hote) and/or
Buyer is a party or by which any o f such Party's property is bound, which breach under any of (i) to (iii) wou)d have a Materia! Adverse Effect on PPHE Hote! or Buyer.

Brokers
No agent, broker, investment banker, person or firm acting in a similar capacity on behalf of or under the authority of PPHE Hote! and/or Buyer is or wil! be entitied to any

broker's or finder's fee or any other commission or similar fee, directly or indirectly, on account of any action taken by PPHE Hote! and/or the Buyer in connection with the
Transaction as contemplated under this Agreement. PPHE Hote! and Buyer, severally and notjointly, will indemnify and ho!d SeUer and any of its Affltiates harm)ess from and

Effectiveness: Survivat

Each representation and warranty herein is deemed to be made on the date of this Agreement, at Closing and at the Transfer Date by PPHE Hote! and Buyer and sha!l survive

Organization



7.2.

7.3.

7.4.

Setter has the futt corporate power and authority to enter into this Agreement and the Ancittary Agreements and to perform al! of their obtigations hereunder and thereunder
and to consummate the Transaction. The execution, detivery and performance ofthis Agreement and the Ancittary Agreements by Setter and, as appticabte, each of Amatfa and
Victory Enterprises, have been duty and vatidty authorized by att necessary corporate action. Each of this Agreement and the Ancittary Agreements constitutes a tegat, vatid

Compliance with other Instruments: No Breach

Neither Setter, nor Amatfa, nor Victory Enterprises is in viotation of its Artictes of Association, the effect of which woutd create an obstacte to or prevent the Ctosing. Subject to
the futfittment of the Ctosing Conditions, the execution, detivery and of this Agreement and/or the Ancittary Agreements, and the consummation of the Transaction
contemptated hereby or thereby, wit! not: (!) conflict with or constitute a breach or viotation of the terms, conditions or provisions of, or constitute a defautt under the Artictes
of Association of Seller, Amatfa or Victory Enterprises; or (ii) constitute a breach of the terms, conditions or provisions of or defau!t under or violation in any materia! respect
of any law, statute, stock exchange regulations, rute, any other regutation, judgment, order or decree appticabte to Setter, Amatfa or Victory Enterprises; or (iii) constitute a
breach by Setter, Amal!fa or Victory Enterprises of any contract, agreement or undertaking to which such entity is a party or by which such entity's property is bound, which

Brpkers
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75.1.

7.5.2.

7.5.3.

7.54.

7.55.

7.5.6.

757.

Setter is the sote tegat and beneficiat owner of each of the Purchased Shares and upon sate and transfer of the Purchased Shares as provided herein, Setter witt convey
to the Buyer good and marketabie titte to the Purchased Shares. Each of the Purchased Shares has been vatidty issued, is futty paid, free of any Encumbrance and
other third party rights, other as set forth in Schedute 7.5.1 hereof, and have been issued in comptiance with att appticabte taws.

No Person (other than PPHE Hote! or its Affiliates) has any agreement, option or any right capabte ofbecoming an agreement or option for the purchase from the Setter
of any of the Purchased Shares, nor have there been issued depositary receipts for any o f the Purchased Shares.

Amalfa and Victory Enterprises are the sole lega! and beneficiary holders of the Subsidiary Interests as set out in Schedu'e 7.5.3. The Subsidiary Interests are free of
any Encumbrance and other third party rights. No Person (other than PPHE Hote! and its Affiliates) has any agreement, option or any right capabte of becoming an
agreement or option for the purchase from Amatfa or Victory Enterprises of any of these Subsidiary Interests, nor have there been issued depositary receipts for any
ofthese foregoing Subsidiary Interests.

Setter is the tegat and beneficial owner of the Intercompany Loan, and upon sate and transfer of the Intercompany Loan as provided herein, Se!ler sha!! convey the
Intercompany Loan, free and clear of any and a!! Encumbrances and/or any other third party rights whatsoever. Seiler hereby confirms that subject to the

Reorganization, there are no other intercompany ioans between Seiler's Group and Seller Companies save forthe Intercompany Loan.

Amalfa and Victory Enterprises each solely function as a hoiding company and do not perform any other activity. Exhibit A sets forth the entire list of companies held

mediation or similar proceedings, subject to Section 7.5.7 below, save for the Intercompany Loan and sharehoiders agreements with respect to the holding of the
Hotets, as well as agreements to which Buyer and/or PPHE Hotel or any of their Affiliates are parties.

Subject to the compietion of Reorganisation and the transfer the Astrid Activity, the Purchased Companies shall not have any liability with respect to the Astrid



7.6.

7.7.

Financia! Statements of Amatfa and Victory Enterprises

7.6.1. Setter has furnished to Buyer the audited annuat financiat statements for the financia! year ended on December 3t, 20)! of Amatfa and Victory Enterprises (the "Amatfa
and Victory Enterprises Financia! Statements"and are attached hereto as Schedute 7.6.1).
fairty and accuratety present the resuttsofand the financiat position of Amatfa and Victory Enterprises.

7.6.3. Neither Amatfa nor Victory Enterprises has any tiabitity or obtigation of any nature exceeding an aggregate amount of 650,000 (Euro fifty thousands) (whether
absotute, accrued, contingent or otherwise), inctuding a tiabitity relating to Taxes, except to the extent provided for in the Amatfa and Victory Enterprises Financiat

Statements.

Management Accounts of Amatfa and Victory Enterprises

7.7.2. The Management Accounts: (i) were prepared in accordance with the same accounting poticies as the Amatfa and Victory Enterprises Financia! Statements; (ii) were
prepared on the basis of Setter's estimations as for the resutts of Amatfa and Victory Enterprises for the period ending on March 3t, 20t2, and, so far as the Setter is
aware, do not contain any materia) inaccuracies; and/or (iii) fairty state the assets and tiabitities of each of Amatfa and Victory Enterprises at the date to which they are
made up and the resu!ts of its operations for the aforementioned period.

7.7.3. There are no tiabitities exceeding an aggregate amount of €50,000 (Euro fifty thousands) (inctuding contingent, disputed, unquantified or otherwise but exctuding Tax
tiabitities) of Amatfa and Victory Enterprises except as disctosed in the Management Accounts.
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7.8.

7.9.

PPH Shares

7.8.1.

7.8.2.

7.8.3.

Taxe:

7.9.1

7.9.2.

7.93.

7.9.4.

In agreeing to accept the PPH Shares Setter has retied onty on pubticty avaitabte information retating to PPHE Hotet and has not retied on any warranty or
representation made by PPHE Hotet, or any of its directors, cmptoyees, agents or advisers, att the above, save for any expressty given in this Agreement.

Setter has consented to receiving information which woutd make it an "insider" for the purposes of Part V ofthe UK Criminat Justice Act 1993 (the "CJA™) and Chapter
5.4. of the Dutch Act on the financia! supervision (We? op Ac//?nonc/ee/ /oez/cA;) and it is aware of, and has complied with, the ob!igations it has under the CJA and
Chapter 5.4. of the Dutch Act on the financia! supervision (We; op Ae;/?nonc/ee/ focz/cAl) and section !! 8 ofthe UK Financia! Services and Markets Act ("FSMA"), to
the extent appicabte to it in retation to PPHE Hotet and the PPH Shares.

Setter agrees to compty with any appticabte rutes and regutations of the LSE, the FSMA and any rutes and regutations from the UK Financia) Services Authority and
the UKLA.

A)! Tax due and payabte, deducted, or withhe!d by any Se!ler Company prior to the date hereof has been paid or, to the extent shou!d have been deducted or withhe!d,
deducted or withheld. Sufficient provisions have been made for Tax in accordance with the retevant accounting principtes apptied and used in the Victory Enterprises
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750

Information

the Seller.

tiabitity which sha!) be incurred by the Purchased Companies under the management of Buyer fo!lowing the dosing. Each representation and warranty in this Section 7 (except
for 7.3.1, 7.5.2,7.5.3,7.3.4 and 7.97.9) sha!! survive for a period of 24 months after the dosing. Each representation and warranty in Sections 7.5.!, 7.5.2, 7.5.3,7.5.4 and 7.8 sha!!
survive for a period of six months fb!lowing the expiry of the applicab!e statute of limitations and in any event for not less than seven years after Ctosing.



Without prejudice to any other rights or remedies Buyer and PPHE Hote) may have under this Agreement or appticabte taw, subject, however, to Section !0 hereof and
provided that at) such remedies, either under this Agreement or by taw, shat) be attemative and not cumutative and in no event Buyer and/or PPHE Hote) sha)) be entitted to
more than its actuat direct damages (vermogen.Mc/I<K/p) as referred to in sections 6:95 and 6:96 DCC and Section !0 betow, Setter hereby undertakes to indemnify and hotd
harmtess (vr//nwen en yc/MM/e/oo.Mfe//en) each of the Buyer and PPHE Hote) and their successors and permitted assigns (in accordance with this Agreement), Ama)fa and
Victory Enterprises, from and against a)) actions, claims, costs and expenses (inc)uding reasonab)e fees of tega) and other advisors) for and in reiation to:

9.).). any Tax )iabi)ity of the Se))er Companies and, to the extent a))ocab)e on a pro rata ownership basis, Victoria Hote) CV (so )ong as such Tax Liabi)ity is attributed to
Se)ter Companies or its hotdings in Victoria Hote! CV (direct and indirect)), as a resutt of any Event occurring before the Transfer Date, or with respect to any income,
profits or gains which were earned, accrued or received before the Transfer Date, to the extent not provided for in the Amatfa and Victory Enterprises Financiat
Statements and/or Management Accounts;

9.1.2. any Tax tiabitity which is primarity a tiabitity of the Setter's Group, for which a Setter Company is hetd liab!e as a resu!t of the failure by any member of the Seiler's Group
to pay the relevant Tax Liability pursuant to articles 39 and 43 ofthe Tax Collection Act 1990 (/nvorJertngywef /PPO);

9.1.3. any set-off ofany right o f Buyer and/or its Affiliates to a repayment of Tax relating to the period after the Transfer Date, against a liability to Tax ofany member of the
Setter's Group pursuant to articte 24 o f the Tax Coltection Act 1990 (/nvorJenng.swe; / 990);

9.14. in addition and without derogating from Section 9.!.!, any Tax liability which is primarily the liability of a third party not being a Purchased Company, one of the
Subsidiaries, PPHE Hotel, PPHE Hotding Subsidiary, Buyer and/or any Affiliate of PPHE Hotet, PPHE Holding Subsidiary and Buyer, for which a Selter Company is



9.1.4.1. any such liabitity pursuant to sections 34 and 3% ofthe 1990 Tax CoHection Act(/wvor~er/~wer /PPO); or

9.14.2. any such liability pursuant to a tax indemnity or tax sharing arrangement; and

This indemnity also covers any financia! loss to Amatfa and Victory Enterprises resuhing from the joint and severa! liability with Se!ler for fisca! unity corporate income tax and
VAT liabilities;

(a!! the above, collectively, "Claim").
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Within ten Business Days (and, in any event, in the case of a Claim which requires an appeat to be made against it or other action to be taken within a specified period of time,
within three Business Days) from Buyer's aforementioned notice, Setter shatt notify Buyer whether it etects to pay the Tax due, negotiate or chattenge it. Shoutd Setter etect to
negotiate a setttement with the Tax authorities or to initiate tegat proceedings to chattenge it (e.g., appeat or take other tegat action against it; a "Tax Dispute"), the fottowing

9.4.1. The Parties shatt appoint KPMG (the "Tax Advisor"; and if KPMG witt be unabte or shatt not agree to be the Tax Advisor, than such other Person(s) as KPMG shat!
recommend out of which the Buyer shal!! elect the Tax Advisor to be nominated according to this Section 9) to handle and manage the care of the Tax Dispute.

ofthe Tax Advisor and !aw firm so appointed.
9.4.2. The Parties sha!! fully cooperate and coordinate any decision required to be taken in the management and settlement of the Tax Dispute, bona-fide and in good faith.
9.4.3. In any event of dispute with respect to the handling or management of the Tax Dispute or a failure by the Parties to reach a mutua! decision, position or strategy
of third party expert (and not arbitrator). The Tax Advisor sha!! prepare and submit its decision in writing to both Parties within 30 days from its appointment (or

tonger period if so agreed by both Parties, such agreement shatt not be unreasonabty denied or withheld). The Tax Advisor's decision sha!! be fina! and binding
upon the Parties, except in the case o f fraudu'ent act or wi!!fu! misconduct.
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9.5.

9.6.

9.4.3. Neither the Buyer, PPHE Hotet, nor the Setter Companies shatt be obtiged to take any action !n accordance with this Section 9.4, or make any setttement or
compromise: (!) which is tikety, in the opinion of the Buyer or the Setter Companies, to have a materiat adverse effect on the Tax tiabitity of the Purchased Companies
or invotve or may resutt with any criminal or administrative indictment, sanction or penatty by any govemmenta) body, (ii) untess where an appeat cannot be made
without the Tax the subject of the C)aim being paid to the retevant Tax authority, the SeUer pays such amount to the app)icabte Tax authority, (iii) if the Setter is
unabte to pay its debts as they fat) due, starts negotiations with creditors with a view to the genera! readjustment or rescheduting its indebtedness or other steps are
taken or lega! proceedings are started for its bankruptcy; or (iv) where action wou'd constitute or invo!ve providing any incorrect or misteading information or
information which the Buyer or the Setter Companies consider, acting reasonabty, after having consutted with the Setter and having had due regard to the comments
of the Setter in retation to such correspondence, to be incorrect or misteading, in which case the Buyer shatt be free to act at its discretion, acting reasonabty, and the
Setter shatt be tiabte to indemnity the Buyer in accordance with this Section 9 and the provisions of Sections 9.4.! t09.4.3 sha!! not appty.

The Setter or its duty authorised agent is responsibte for the preparing, submitting, negotiating and agreeing with the retevant Tax authority, att Tax returns of each Setter
Company for each accounting period ending on or before the Ctosing Date (the "Pre-Closing Accounting Periods").

)n retation to any action as is referred to in Section 9.4 above, the Setter shatt:
9.6.1. keep Buyerand PPHE Hote! fulty informed of a!! matters relating thereto and deliver to the Buyer copies o fa!! correspondence with Tax authorities relating thereto;

9.6.2.  submit to Buyer and PPHE Hote! for approva! (which approva! sha!! not be unreasonabty withhe!d or de'ayed) a!! correspondence and documents which it intends to
submit to a Tax authority and take into account at! such reasonable comments as the Buyer may make;
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documents unti! ninety (90) days after the expiration of any applicabte statute of !imitations or extensions thereof
Limitation of Liability

10.1. Notwithstanding anything to the contrary in this Agreement, each Party (inciuding PPHE Hote! as guarantor of Buyer and E!bit as guarantor of Seiier) shall be iiable soieiy and

n Closing

Subject to the satisfaction or waiver of each of the Closing Conditions set forth in Sections !i.2 (the waiver of which sha!! be at a mutua! agreement by al! Parties), !'! 3 (the
waiver of which shai! be at Setter's sote discretion) and !i.4 (the waiver of which shati be at Buyer and PPHE Groups sote discretion), the acts and deeds set forth in Section
t 1.6 shatt take place on a date which is two Business Days after the date of the satisfaction or waiver of any and all of the Closing Conditions or such other date agreed by the
Parties (the "Ctosing Date"), which, subject to Section !4.!, is targeted to occur by no !ater than March 3!, 20!2, at such time and p'ace as shai! be mutua!'ly agreed. Each Party
sha!! use its best efforts to cause the satisfaction of the Ctosing Conditions appiicabie to such Party prior to March 3!, 20! 2.
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).2. Both Parties' Conditions for Ctosing

Buyer hereunder, and that the Reorganization shatt be executed and perform with effect immediately prior to the Ctosing.

11.2.t.6. Bank Hapoatim Retease and Consent. Setter, Buyer and PPHE Hotet shatt have received the Bank Hapoatim Retease and Consent.
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tt.3.

tt.4.

tt.5.

Setter's Conations fpr Clc$ing

Setter,onorbeforetherespectiveCtosingDate:

th3.tl Detivery ofDocuments. Att of the documents and items to be detivered to Buyer and PPHE Hotet pursuant to Sections tt.6.t and 11.6.2 shat! have been
detivered in a form and substance reasonabty satisfactory to Setter.

PPHE Hote! and Buyer Ctosine Conditions

The ctosing and consummation of the transactions set forth in Section !! .6 at the Ctosing, and the obtigations of PPHE Hotet and Buyer to consummate the Ctosing are subject

CWijKration
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).6.

deemed to have been completed or any document dctivercd unti! a!) such acts and deeds have been compieted and a!! required documents have been detivered:

1.6.1. At the Ctosing. the Parties shat!:

11.6.1.). Assienment and Assumption Agreement. Procure the duty execution of the Assignment and Assumption Agreement in the form set forth on
Schedule 3.2.2;

11.6.1.2. Termination of Interna) Reimbursement Agreements. The Parties sha!) cause the parties to the Intema! Reimbursement Agreements to enter into the
Interna! Reimbursement Termination Agreements as set forth on Schedu'e 3.5.
substantially the form attached as Schedu'e!1.6.L5hereof(the "Notary Letter").

11.6.1.6.

Board and Shareholder Resolutions of Parties Terminating the Intema! Reimbursement Agreements. Cause the parties terminating the Intema!
Reimbursement Agreements to duly and validly execute board and shareholder resolutions of each of such entities in the forms attached hereto
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Hotet's board committee in the form attached hereto as Schedule H.6.1.8 authorizing, !nfcr 0//0, the consummation of the Transaction by PPHE

11.6.1.)0. PPHE Deed of Guarantee. PPHE Hote! sha!! deliver to Se!ler the du!y executed PPHE Deed ofGuarantee;

Section !1.6 ! ascontemp!atedhereby.

11.6.2. At the Closin? Seller shal!!:
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11.62.2.2.



12.12.

12.1.3.

Consent. Buyer and PPHE Hote! sha!! have rcccived the Aarea! Bank Rel!ease and Consent in form and substance satisfactory to Buyer and PPHE Hote! at their
reasonable discretion; (ii) Evidence confirming the Retease of Bank Hapoatim Pled2es. Setter and PPHE Hote! sha!l have received evidence satisfactory to each of
them that the Bank Hapoatim Ptedges have been fu!ly and finaHy reteased (subject to the Continuing Encumbrances which as and from the Transfer Date shat! app!y
to Buyer); (iii) Bank Hapoatim Retease of the Etbit VM Guarantees, the Bank Hapoatim Release of the E!bit VM Guarantees that has been received by Se!ler, is
satisfactory to Buyer and PPHE Hote! at their reasonabte discretion; (iv) the Ctosing shatt have occurred; and (v) Legat Action. There shatt not have been any taw,

Section 12.1.412.1 4hereof.
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12.t.4. A! the Transfer Date PPHE Hotet and/or the Buver sha)[:

t2.t.4.t.
PurchasedSharestotheBuyer.

12.14.2. tssuance of PPH Shares. Simuttaneousty with the Cash Payment in accordance with ctause 12.t.4.t, PPHE Hotet shatt issue and attot to Setter the PPH
Shares credited as futty paid up and shatt: (i) procure that Capita registers the PPH Shares on that date in uncertificated form at the CREST system (i.e.
in an etectronic registration through Capita as PPHE Hotet's CREST registration agent) to the CREST nominee account designated by Setter in writing
Setter on that date with awritten confirmation that att of the PPH Shares have been aHotted and issued to Setter credited as futty paid up, pari passu
with the other ordinary shares of PPH and registered in the name of the Setter Nominee Account (through CREST) and that Admission has taken
ptace, in accordance with the provisions ofthis Agreement.

12.2. Detivery of Financiat Statements.
12.11. For the purpose of preparing E!bit's consotidated financia! statements, no tater than 45 days as from the Ctosing Date, PPHE Hotet and Buyer shatt detiver to Setter

reviewed financia! statements of Victoria Monument and each of the Subsidiaries for the financiat quarter ending as of March 3!, 20! 2.

123.
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12.4. Dctiverv of Books and Records.
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145,

No rich! to rescind or nuttifv Agreement fol)owing the Transfer Date

To the extent permitted by !aw, the Parties hereby waive their rights, if any, upon the comp!etion of the acts and deeds set forth in Section !2.!hereofat the Transfer Date and
subject to their occurrence, to annu!, rescind or nu!lify, in whole or in part (ge/le/? Janwe/ porne/c en vern/ez/g/ng), or to demand in lega! proceedings the

Further Asstlr.angss



)3.3. Succg3s3.s,an(l As$ign$; A$S$tRnm<;nt

)5.4. EntinA&rsgm?nn Ame.ndm”.a.nd Waivsr

_45-



)5.3.

15.6.

To PPHE Hot?) and Buys.!-;

With a coov to:

To SeHer:

W!il3a c.aDyta:

PPHE Hote! Croup Ltd.
Les Ruettes Brayes

St. Peter Port
Guernsey GY! IEW

Mr. Boris lvesha, President & CEO

WIUBEG,UK

And

Mr. Chen Moravsky, CFO
1082 MD Amsterdam

The Netherlands

B.E.A. Hote!s, N.V.

theNetherlands

E!b!t Imaging Ltd.
2 Weitzman Street,
Te! Aviv 64239, Israe!

Te!No.:03-60860!9 n
Fax No.: 03-6086030
Email: zvitTHSietbitimagipg.wni

Mr. Doron Moshe, CFO

P ?)9ys <?rQmi$sion§
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Severability
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)3.9.
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[N WITNESS WHEREOF the parties have signed this Share Purchase Agreement as of the date first hereinabove set forth:

B.E.A. Hotels N.V.

Title:
Signature: /s/ Doron Moshe

Titlf: '~

Signature: /s/ Zvi Maavan
PPHE Hote] Group Limited
By: Nisei Jones
Title:/s/Director
Signature: /s/.~e)jm ?s
Bv:K.McAuliffe
Signature: /s/K. McAutiffe
PPHE Netheriands B.V.
Bv:EuroSeaHotelsN.V.
Title:Director

Signature:~/.CtKtl Csrls.: Mcrsvslty

By:
Title:
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Exhibit A

S6!17r'3 $har&hRM!n” In PHrthas$" Companies
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Scheduled

PPHE Deed of Guarantee



C9V<?ming LawJurisdiction. This Guarantee shai) be governed by and construed according to the taws ofthe Netheriands. Uniess expticitty agreed otherwise, any dispute arising out of
or in connection with this Guarantee, induding any question regarding its existence, validity or termination, shat! be referred to and finatly resolved by arbitration under the LC!A Rutes, which
Rutes are deemed to be incorporated by reference into this ctause. The number of arbitrators shat! be one. The seat, or tega! p'ace, of arbitration shat) be Amsterdam, the Nethertands. The
tanguage to be used in the arbitra! proceedings shatt be the Engtish 'anguage. The governing taw of the Guarantee shatt be the substantive taw of the Nethertands. The parties shatt be bound by
the decision of the arbitrator, whose decision shatt be finat and enforceabte in any court of competent jurisdiction. The arbitrator shatt be bound by Section )0 (Limitation of Liabitity) of the
Agreement and accordingty, shat! not be empowered to award punitive or consequentiat damages to either party, as set forth therein. The arbitrator's judgment shat! be surrendered in writing in
Engtish and the arbitrator sha!! have to reason his/her award. Notwithstanding the foregoing, if Guarantor is a!leged to have breached this Guarantee, and the alteged breach is likety to result in
irreparable injury and/or continuing damage to the Setter for which there wi!! be no other adequate remedy at !aw, then the Setter sha!! be entitled to seek injunctive retief or any other interim

heirs, executors, and administrators of the parties hereto. None of the rights, priviteges, or obligations set forth in, arising under, or created by this Guarantee may be assigned or transferred
without the prior consent in writing of each party to this Guarantee, with the exception of assignments and transfers from Se!ler to any of its Affitiates permitted under the Agreement.

Amendment and Waiver. Any term ofthis Guarantee may be amended and the observance of any term hereof may be waived (either prospective!y or retroactive!y and either genera!ly or
Notices. Att notices and other communications required or permitted hereunder to be given to a party to this Guarantee shatt be in writing in the Engtish or Hebrew !anguages and shal!!
be mailed by registered mai!, by fax or otherwise delivered by hand or by messenger, and sha!! be addressed to the respective party as follows (or at such other address as the Party sha!! notify

each other Party in writing as herein provided):

l o PPHE HQts!:

St. Peter Port, Guernsey GY! !EW, Channe! !stands

With a copy to:

Mr. Boris !vesha, President & CEO, )2 David Mews, London, W!U6EG,UK

And Mr. Chen Moravsky, CFO, Vinoty Tower, 5th floor, Ctaudc Debussylaan !4, 1082 MD Amsterdam, The Nethertands
To Sclter:

B E.A.Hotels, N.V., Kcizersgracht 241, EA!0! 6 Amsterdam, the Nethertands

E!bit Imaging Ltd., 2 Weitzman Street, Te! Aviv 64239, Israe!

Attention: Mr. Zvi Maayan, Adv., Te! No.: 03-60860!9, Fax No.: 03-6086050, Emai!: zvim@elbitimaging.com



[NAME OF AUTHORISED SIGNATORY] and " [NAME OF
AUTHORISED SIGNATORY]



Schedute 4.3

irrevocably and unconditionally executing this deed and hereby guarantees to PPHE Netherlands B.V., its successors and assigns ("Buyer"), the fulfillment of B.E.A. Hotels N.V.'s ("Seller")
representations, warranties, obligations and undertakings under the above Share Purchase Agreement dated March 30, 2012, entered into by all such parties in connection with the sale and
transfer of all of Seller's shareholdings to Buyer in Victory Enterprises, Amalfa and Victoria Monument, and the transfer and assignment of the Intercompany Loan (which share purchase
agreement shall include all Ancillary Agreements relating hereto, including, without limitation, the Assignment and Assumption Agreement, as defined in such agreement, as may be amended by

Guarantor consents and agrees that: (!) this Guarantee is a direct and immediate liability of Guarantor; (2) this liability will not be contingent or conditioned upon Buyer's pursuit of any
remedies against Seller or any other party; (3) unless expressly specified otherwise in writing, this liability will not be diminished, relieved, or otherwise affected by any extension oftime, credit, or
other indulgence which Buyer may from time to time grant to Seller or to any other party, including, without limitation, the acceptance ofany partial payment or performance or the compromise or

interest in the Agreement or Seller in accordance with the Agreement, !f and in the event that the Transfer Conditions shall not be satisfied or waived at or before the Long Stop Date, and
consequently, the acts and deeds set forth in Section 12.1.4 of the Agreement shall not take place as of such date and the Agreement is terminated by either party thereto, than this Deed of
Guarantee shall automatically be terminated and be deemed not to have been entered into; and (5) Guarantor waives notice of any and all renewals, extensions, modifications, amendments, or



Governing L?w; Jgrisd'dipp, This Guarantee shai! be governed by and construed according to the 'aws of the Nethertands. Untess expticitty agreed otherwise, any dispute arising out of
or in connection with this Guarantee, inctuding any question regarding its existence, vatidity or termination, shat) be referred to and flna!ly resotved by arbitration under the LCIA Rutes which
Rutes are deemed to be incorporated by reference into this ctause. The number of arbitrators shat! be one. The seat, or tegat ptace, of arbitration shatt be Amsterdam, the Nethertands. The
tanguage to be used in the arbitra! proceedings shat! be the Engtish tanguage. The governing taw of the Guarantee shatt be the substantive taw of the Nethertands. The parties shatt be bound by
the decision of the arbitrator, whose decision shatt be flna! and enforceabte in any court of competent jurisdiction. The arbitrator shat! be bound by Section tO (Limitation of Liability) of the
Agreement and accordingty, shat! not be empowered to award punitive or consequentia) damages to either party, as set forth therein. The arbitrator's judgment shat! be surrendered in writing in
Engtish and the arbitrator shat! have to reason his/her award. Notwithstanding the foregoing, if Guarantor is a!leged to have breached this Guarantee, and the a!leged breach is !ikety to resutt in
irreparabte injury and/or continuing damage to the Buyer for which there wil! be no other adequate remedy at !aw, then the Buyer sha!! be entitted to seek injunctive relief or any other interim

T.SILPHL.H?L.2,1:

St. Peter Port, Guernsey GY! !IEW, Channe! Istands

Mr. Boris !vesha, President & CEO, !2 David Mews, London,W!U 6EG.UK
And Mr. Chen Moravsky, CFO, VIno!y Tower, 5th floor, Claude Debussytaan !4, 1082 MD Amsterdam, The Nethertands

laJkMsr:

B.E.A. Hotels, N.V., Keizersgracht 24!, EA!0! 6 Amsterdam, the Nethertands

E!bit Imaging Ltd., 2 Weitzman Street, Te! Aviv 64239, Israe!
Attention: Mr. Zvi Maayan, Adv., Te! No.: 03-60860!9, Fax No.: 03-6086050, Emai!: zvim@e!bitimaging.com

And to the attention of: Mr. Doron Moshe, CFO,
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NAME OF COMPANY

BEA HotelsN.V.
Elbit Medical Technologies Ltd.

InSightec Ltd.

Gamida Cel! Ltd.
Elbit Plaza India Real Estate Holdings Limited
Elbit Plaza USA, L.P.
ElbitUSA, LLC
Elbit USA 11, LLC
PlazaUSA, LLC

EPN GP, LLC

EPNEDT HoldingH, LLC
Elbit Fashion Ltd.
Elbit Ultrasound (Luxembourg) B.V./S.a.r,l.
Plaza Centers N.V.

[O) 93.47% on a fully diluted basis.

Held through Elbit Medical.

LIST OF SUBSIDIARIES

COUNTRY OF ORGANIZATION
The Netherlands
Israel
Israel
Israel
Cyprus
USA
USA
USA
USA
USA
USA
Israel
Luxembourg

The Netherlands

EXHIBIT S.!

DIRECT/INDIRECT OWNERSHIP PERCENTAGE
100%
89.97%(")
65,9% P)
31.6% (3
50%(<)P)
100% (6)
100% (?)
100% (7)
100% (8)
43.3% (9)
47.3% W
100%
100%
62.52% C0)

®3) He!d through Elbit Medica).

(6) We ho!d 50% in Elbit Plaza USA direct!y, and an additional 50% through PC.

(U] We hold 50% in Elbit USA, LLC and Elbit USA II, LLC directly and an additional 50% indirectly through PC (although all of the risks and benefits with respect to those entities are
9) Indirectly held through PC, Elbit Plaza USA., Etbit USA, LLC, Elbit USA Il, LLC and Plaza USA, LLC, provided that only 21.64% is owned by us and the remaining 21.64% is owned by

PC.



Date: Apri!25,20!2

By:/s/Dud!Mach!uf



EXHIBIT 122

Date: April 25,2012

Title: Co-Chief Executive Officer



4. The registrant's other certifying officers and 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a- 15(e) and 15d15~
(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a- 15(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information

Date: April 25,2012



EXHIBIT 13 !

Date: Apri)25,20!2
By: /s/DudiMachtuf

Title: Co-Chief Executive OfHcer



In connection with the Annua! Report of E!bit !maging Ltd. (the "Company") on Form 20-F for the year ended December 3!, 20!!, as flled with the Securities and Exchange Commission
on the date hereof (the "Report”), !, Ran Shtarkman, co-Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Ox!ey Act of 2002 that, to the best of my know!edge:

(O] the Report fully complies with the requirements of Section !3(a) or !5(d) of the Securities Exchange Act of 1934 as amended; and

Date: Apri!25,20!2



EXHIBIT 133

Section 906 Certification bv Principal Financia! Officer
In connection with the Annua! Report of Ethit Imaging Ltd. (the "Company") on form 20-F for the year ended December 3!, 20!!, as flted with the Securities and Exchange Commission

on the date hereof (the "Report"),!, Doron Moshe, Chief Financia! Officer of the Company, certify, pursuant to !8 U.S.C. Section 1330, as adopted pursuant to Section 906 of the Sarbanes-Oxtey
Act 0f 2002 that, to the best of my knowledge:

Date: Apri!23,20!2



Exhibit 15.2

A
Brigh%%'ﬁr!wgo%ohar

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Tel-Aviv, Israel

We have audited the accompanying consolidated balance sheets of Elbit Imaging Ltd. and its subsidiaries (the "Company") as of December 3!, 20!! and 20!0, and the related consolidated
statements of income, statements of comprehensive income, sharehotders' equity and cash flows for each of the three years in the period ended December 31, 2011. These financia! statements
are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements based on our audits.

We did not audit the financial statements of an associate accounted for by the equity method, the Company's investments in which as of December 3!, 20!! and 20!0 amounted toN IS !6 miltion
and N!S 2! miltion, respectively, and the Company's share in its losses amounted toNIS 6 million, N!S 4 miHion and N1S 4.9 mi!lion for each of the three years in the period ended December 3!,
20!!, respectively. The financia! statements of that associate were audited by other auditors, and our opinion, insofar as it re!atcs to the amounts relating thereto, is based on the reports of the
other auditors on the financia! statements of the associate, which were furnished to us.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we p'an and perform the audit to
obtain reasonab'e assurance about whether the financia! statements arc free of materia! misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and

financia! statements presentation. We believe that our audits and the reports of the other auditors provide a reasonable basis for our opinion.
In our opinion, based on our audits and the reports of the other auditors, the consolidated financial statements referred to above present fairly, in al! materia! respects, the financia! position of

E!bit Imaging Ltd. and its subsidiaries as of December 31, 20! 1and 20! 0, and the consolidated results of their operations, other comprehensive income, and their cash flows for each of the three
years in the period ended December 31, 201!, in accordance with Internationa! Financia! Reporting Standards as issued by the !ntemationa! Accounting Standards Board.



Detoitte.

Brightman A”™magor Zohar

As discussed in Note 23B, daims have been Hied against Group companies for some of which petitions have been appiied to certify as dass actions suits.

We have atso audited, in accordance with the standards of the Pubtic Company Accounting Oversight Board (United States), the Company's interna] contro] over financia! reporting as of
December 3!, 20!!, based on the criteria estabtished in /Mferna/ Confro/—/nfegrofeJ FraHieworA issued by the Committee of Sponsoring Organizations of the Treadway Commission, and our

Is/ Brjshtman AlmegQr Zohar & Co.

March 29,20! 2



Exhibit 15.3

_Deloitte
Brightman Almagor Zohar

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM



8 r!gh'%r)n%tﬂ%g}%)%ohar

March 29,2012



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER
PURSUANTTO RULE I3a-!6 OR !5d-!6 OF
THE SECURITIES EXCHANGE ACT OF 1934

For the month of March 20!3

Commission FiteNumber000-28996

ELBIT IMAGING LTD.

2 WEMZMAN STREET, TEL AVIV 64239, |SRAEL

Form2&FB  Form 40-F D



EXHtBT 99 t OF TH!S REPORT ON FORM 6-K tS HEREBY tNCORPORATED BY REFERENCE tNTO ELB!T IMAGING LTD S REG!STRAT!ON STATEMENT ON FORM F3~ (REG!STRAT)ON
STATEMENT NO 333-172122) AND REG!STRAT!ON STATEMENTS ON FORM S-8 (REGISTRATION STATEMENTS NOS 333 1)7509.33336!-30832.333!"hx4 AND 333 152X20). AND TO BE A PART
THEREOF FROM THE DATE ON WH)CH TH)S REPORT !S SUBM)TTED. TO THE EXTENT NOT SUPERSEDED BY DOCUMENTS OR REPORTS SUBSEQUENTLY F)LED OR FURNISHED

CONTENTS
99.) Annua) Conso'idated Fmancia) Statements for the years ended December 3). 20)2,20)) and 20)0
99.2 Operating and Financia) Review and Prospects for the year ended December 3). 20)2
99.3 Consent of Brightman A)magor Zohar & Co.
99.4 Tabte of advisors retied upon in the consotidated financia! statements for the years ended December 31.2012.20)! and 20! 0
99.3 Consent ofCoHiers !nternationa)
99.6 Consent of Financta) !mmunities Ltd.
99.7 Consent of Financta) !mmunittes Ltd.
99.X Consent of Financia) !mmunities Ltd.
999 Consent of Financta) )mmunities Deating Room Ltd.
99 H) Consent of Fmancia! 'mmunmes Deahng Room Ltd
99 ] Consent ofFinancia! 'mmunittes Deating Room Ltd
99 )2 Consent of Gtza Zinger Even
99 )3 Consent of Jones Lang LaSatte Kft
99.)4 Consent of Giza Zinger Even
99.15 Consent of Giza Zinger Even
99.)6 Consent of Giza Zinger Even
99.)7 Consent of Giza Zinger Even
99.)8 Consent of Giza Zinger Even
99.)9 Consent of Giza Zinger Even
99.20 Consent of De-Kato Ben-Yehuda

99.2) Consent ofFinanciat !mmunities Deating Room Ltd.
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99.3 Consent of Brightman Atmagor Zohar & Co.

994 Tabte of advisors retied upon in the consotidated financia) statements for the years ended December 3t. 20!2. 20t) and 20t0
99.3 Consent of Cottiers Intemationa)

99.6 Consent ofFinanciat !mmunities Ltd.

99.7 Consent ofFinanciat !mmunities Ltd.

99 X Consent ofFinanciat !mmuntties Ltd.

99.9 Consent ofFinancia! !'mmunities Deating Room Ltd.

99.t0 Consent ofFinanciat Immunities Deating Room Ltd.

99. tt Consent ofFinanciat Immunities Deating Room Ltd.

99.)2 Consent of Giza Zinger Even

99.)3 Consent of Jones Lang LaSatte Kit

99.)4 Consent of Giza Zinger Even

99.15 Consent of Giza Zinger Even

99.16 Consent of Giza Zinger Even

99.17 Consent of Giza Zinger Even

99 tX Consent of Giza Zinger Even

99.19 Consent of Giza Zinger Even

99 20 Consent of De-Kato Ben-Yehuda

99.21 Consent of Ftnancta) !mmunittes Deating Room Ltd.
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Deloitte

Brightman Almagor Zohar

REPORT OF !NDEPENDENT REGISTERED PUBHC ACCOUNTINC F!IRM

F2~



Detoitte

Brightman Almagor Zohar

As discussed in Notes 23B and 31D. claims have been nied against Croup companies for some of which petitions have been applied to certify as class actions suits, and one of whtch was certified as a

Tel-Aviv. Israel March 20. 2013
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ELB)T [MAC]HC LTD.
COMSOLIDATEO BALANCE SHEETS

2012 201! 2012

transition

(note 2D)

Note U.S.S000
535.070 602.292 143.335
@ 327.830 409.338 87,819
(5) 47528 72.049 12.732
(6) 136,276 )0),566 36,506
@) 246.850 262.86) 66.)26
14,6)6 48,043 3,9)5
() 4.)98,705 4.556,6)6 t.t24.754
5,506,875 6,052,765 1,475,187
©) 55.) 16 380,077 14,765
(10) 164.025 )0.556 43.939
(12) 1,185,485 ),) 67.646 317,569
"3) )23.723 2.672.57) 33.)43
(14) )2,469 )3,037 3.340
t'5) 46,7)8 74.4)5 12,5)5
),587,536 4,3)8,302 425,271
7,094,4)) 10,371,067 1,900,458

F-4



CONSOLIDATED BALANCE SHEETS

Current Liabilities

Short-term credits

Borrowings relating to trading property
Supptiers and service providers
Payabtes and other credit batances
Other ))abihties

Non-Current LiabHities
Borrowings

Other financia) liabilities
Other tiabitities

Deferred taxes

Commitments. Contingencies. Liens and Collaterals

Sharehotders' Equity

Share capita! and share premium

Reserves

Retained eamings

Treasurv stock

Attributabte to equity hotders of the Company
Non controthng interest

Chief Financia! Officer

F-5

Note

(16)
(16)

c7)
(t8)

('9)
(20)

(29
@)

(23)

(24)

CEO

20! 2

(in thousand N!S)

1.195,063
1,212,32!
75.887
135,689
116,275
2,735,235

2.796,337
14,021
14.330

113,309

2.938.047

902,870
(502.593)
77,850
(163,521)
309,606
1111523
1,421,129

7,094,411

201!

1,079,736
).124,03!
2)9.229
261744
160,085
2,844,825

5.650.170
215,752
12,808
108,642
5.987.372

902.870
(605.132)
230,4)3
(168,521)
359,630
1179,240
1,538,870

10,371,067

2012
Convenience
transition
(Note 2D)
U.S.5'000

320.135
324,758
20.329
36,348
31,147
732,717

749.086

30,353
787,048

241,862

(134,635)
20,855

(45.144)
82,938
297.755
380,693

1,900,458



ELB!T IMACING LTD.

20:2
2D) A
U.S.S000

(26A) 302,262 ))5,270 102,895 K0.970
(268B) 222,828 286,548 403,822 59,602
145,996 185,082 )74,8)7 39,)09

67),086 586,900 68),534 )79,77)

9,369 2,50

53,875 198,777 )4,432

734,330 586.900 880,3H )96,7)3

(26C) 272,8)0 159.626 156.745 73.08)
(26D) 202,)58 240,784 34),29) 54,)54
(26E) )55.772 2)).743 )97.574 4).728
(26F) 48,886 6),857 65,202 13,096
8.726 7.568 8,275 2,337

(26G) )75,778 164,00) 3)6,706 47,088
(26H) 13).083) 165.57)) (40.927) (8.327)
(261) 50,229 (275,537) 53,0)6 13,455
(263) 4)).625 290,276 83,660 1)0,267
1,294,90) 794,747 1,18),632 346,879
(560,571) (207,847) (30),32)) ()50,)66)
(22) ()0,248) 63,283 3,992 (2,745)
(550,323) (27),)30) (305,3)3) ()47,42))

(29) 94,823 24,101 378,838 25,40)
(455,500) (247,029) 73525 £)22,020)

F-6



CONSOL!D.\TED STATEMENTS OF INCOME

Note

F-7

20)2

(293,390)
(161,9)0)
(433,300)

(39),947)
()38,376)
(330,323)

98,337
(3.334)
94,823

€3.73)
395

()-80)

(13.75)
395
()).80)

December j!
201)

(Except for per-share data)

(264,9)9)
)7,890
(247,029)

(284,6)0)
13,480
(27),)30)

19,69)
4,40
24,)0)

0):44)
079

()0.65)

0)-44)
079

(10.65)

20!'0

6).998
)),327
73,325

(308,924)
3,6))
(305,3)3)

370,922
7,9)6
378,838

(12.2))
)4.67

245

(12.21)
14.4)
2.13

2012

2D) *
u.s.$000'

(78.647)
(43,373)
(022,020)

()04,995)
(42,426)
(047,42))

26,348
(947)
25,40)

(4.22)
1.06
(3.16)

(4.22)
1.06
(3.16)



CON$OUDATEP STATEMENTS QF CQMPREHENS!VR tMCQME

2012

(433,500)

(61,346)
()3.893)
)3,)64

470,832
43.090
37,97)

()02,033)

(106,243)

281,360

(174,140)
(49,837)

(124,303)
(174,140)

partoHhe Hnancia! statements.

December 3!
201)

(in thousand N!S)

(247,029)

4),726
().377)
(6.346)

C.480)
(7,677)

(254,706)
(264,434)

9,748
(254,706)

20!'0

73,325

(391,583)
37.44)
(864)

(34,29))
24,003
(365,204)

(29),679)
(128,992)

(062,687)
(29),679)

201!2

2D) *
U.5.5'000

(122,020)

(16,487)
(3.722)
3,526

126,284
11,391
10,172

(27.333)

(28,461)
75,370

(46.650)
(13,351)

(33,299)
(46,650)



Balance - January 1, 2010
Profit for the year

I"suanc”~fshares.o non con,rotting

Emptoyee stocks expired

Ba'ance - December 31,2010

Share
capita!

38.038

38,05!

Share
premmm

835.269

2.473
6.832

844,574

STATEMENT OF CHANCES IN SHAREHOLDERS' EQUITY

Other
reserves

(36,458)

38.699

(36,145)

(33,904)

Stock-based

currency
compensation  transition  Retained Cross
reserve reserve earntngs amount
(in thousand N!S)
57,090 (242,304) 433334 1,084,969
61.998 61.998
(229,689) (190,990)
(36,145)
(2.486)
(6.832)
9,429 9,429
57,20! (471,993) 495,332 929,26!

F9-~

Treasury
stock

(138,519)

(30.002)

(168,521)

ho!ders of
the

946,450
61.998
(190,990)
(30.002)

(36,145)

9,429
760,740

Non
Contro!ling
interest

1,201,721
11,527
(174,214)

22,43!
149.093
182.843

23.380
1416,78!

Tota!
sharehotders'
equity

2,148,171
73525
(365,204)

(30.002)
(13.714)

149.093
182,843

32,809
2,177,52!



Batance-December 3!.20!!

Share

38.05t

38.059

STATEMENT OF CHANCES !N SHAREHOLDERS' EQU!TY

Other
Share

*)
844574 (33,904)

(42,411)

(155,102)
7.741
20.237

864.811  (223.676)

57,20

(20,245)
10,705
47,661

transition Retained Cross

(in thousand N!S)
(471,993) 495,332 929,26!
(264.919)  1264.919)
42,876 465

(155,102)

7.74!

10,705
(4291 17) 230,413 528.15!

Treasury

(168,521)

(168,521)

the

760,740
(264.9)9)
65

(155,102)
7,741

10,705
359,630

1416781
17,890
(8,142)

(56.529)
(226,634)

(12.170)
11,766

36,278
1,179.240

Tota!

2,177,521
(247.029)
(7.677)
(56.529)
(381,736)

(4.429)
11,766

46,983
1,538,870



STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY

2EN'r



E!,B!IT IMAG!NC LTD.
STATEMENT OF CHANCES tN SHAREHOLDERS' EOmTY
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CASH FLOWS FROM OPERATING ACTIVITIES

Income tax expenses (tax benefit) recognized in profit and loss

Finance expenses (income) recognized in profit and toss
Income tax paid in cash

Depreciation and amortization (inctuding impairment)
Gain from fair vatue adjustment of investment property

Profit from reatization of investments in subsidiaries (Appendix B)

Profit from reatization of assets and tiabitities
Stock based compensation expenses

Other

Trade accounts receivables

Receivabtes and other debu batances
tnventories

Trading property and payment on account ottradtng property

Suppliers and service providers
Payabtes and other credit batances

Net cash used in operating activities of continuing operations
Net cash provided by (used in) discontinued operating activities

Net cash used in operating activities

ELBIT IMACING LTD.
CONSOLIDATED STATEMENT OF CASH FLOWS

2012 2011 2010 2012
2D) ~
(in thousand NIS) U.S.5'000
(330.323) (271.130) (305.3)3) (047.42))
(10.248) 63,283 3,992 (2.745)
194.924 (177.107) 328.795 52.2)6
(3.376) (1.555)
461.368 339,4)2 ))4,539 )23.645
(9.930) (19,700) (2.324) (2,660)
(62.608) 098,777) 06.77))
8,726 7,568 8,275 2,338
(5,739)

18,497 39,69) 27,632 4,955
2.737 (.949) )2.4)6 733
(9,112) (7,662) 3113 (2,44))
7,791 (02.630) 67,585 2.087
7,287 (8,240) (1,664) ),952
(113.t33) (403.624) (349,714) (30.307)
(105,691) 106,503 (33,610) (28,3)3)
42,989 69,397 (3),829) 11,516
(116,528) (279.564) (364,178) (31,216)
(32,096) 38,675 31,167 (8,598)
(148,624) (240,889) (333,0!1) (39,814)



ELPrr IMAGtNG_L1a

CONSOHDATED STATEMENT OF CASH FLOWS

CASH FLOWS FROM INVESTING ACTIVMES

Purchase of property plant and equipment, investment property and other assets
Proceeds from reatization of property ptant and equtpment

Proceeds from reatization of investments in subsidiaries (Appendix B)
tnvestments tn associates and other companies

Proceed from reatization of tong-term deposits and tong-term toans
tnvestment in tong-term deposits and tong-term toans

interest received in cash

tnvestments in debt security

Proceeds from repayment of debt security

Proceed from sate of avaitabte for sate marketabte securities

Purchase of avaitabte for sate marketabte securities

Loans granted to a former subsidiary

Short-term deposits and marketabte securities, net

Net cash provided by (used in) continued investing activities

Net cash provided by (used in) discontinued investing activities

Me, ,ash provided by (used in) investing activities

CASH FLOWS FROM FINANCINC ACT!VITIES

Repurchase of debentures and treasury stock

Interest patd tn cash

Proceeds from tong-term borrowings

Repayment of !ong-term borrowings

Proceeds from setting derivatives

Proceeds from transactions with non-controtting interests, net
Proceed from short-term credit

Repayment of short-term credit

Net cash provided by (used in) continued financing activities
Net cash used in discontinued financing activities

Net cash provided by (used in) financing activities

Decrease in cash and cash equivaients
Cash and cash equivatents at the beginning of the year

Net effect on cash due to currency exchange rate changes

Cash and cash equivatents at the end of the year

i

2012

(24,227)
2,000
139,827
(tt.567)
277,436

)54,943
(82,239)

62,511
556,)97
),289,83)
1,846,028

58,080

(084,342)
(348,946)

203,990
(255,)75)
(),)85,356)
(584,789)
(),770, 145)

(72,74))
602,292
5,5)9

535,070

201!

(2,)97)
(34,410)
).0)8

33,43!
46.133
65,375

45.05!
(46,325)
(54.444)
333,136
386,768
(61,416)
325,352

(56,772)
(202,439)
(390.442)
1,116,030
().226,)02)
222543

4)),484
()57,850)
(283,548)
(297,092)
(580,640)

(457,538)
).040,797
57,672

602,292

2010

(5)73)
(72,925)
3).282
(2).349)

(2,59))
))9,489
0).925)

57,239
(39.206)

47,207

50.576

()08,692)

(62,431)
(170,415)
(188,9)4)
(178,463)
(367,377)

(30,002)
(328.559)
1,379,556
(923,753)
45,834
121.2)8
275,218
()3).)60)
408,352
(39,99))
368,36)
(332.027)
).508.30)
0 35,477)

1,040,797

2012

2D) A
U.S.S000

(6,490)
536
37,457
(3.099)
74,320
(8)
10,057

4).506
(22,030)

16,746
148,995
345,52)
494,5)6

)5,559

(49.382)
(93.476)
)4,)70
(206.509)
)5.8)6

54,645
(68.357)
(3)7.534)
(56.654)
(474,)88)
()9,486)
16),343
)478

143,335



KLB!T IMACING LTD.
CONSOHPATED STATEMENT OF CASH FLOWS

2012 201!

(inthousandN!S)

),114,321

804

(25431)
382,344

(7,529)

(272.165)
62.608

139,827

(134)

(8.265)
25,341

(2,736)
(12,009)

2.197

F-15

2010

122,338

8,339

(90,387)
456.102

(104,205)

(470,628)
(11,008)
198,777

(21.349)

(1.539)

77.223
(70,420)
(91)

5173

2012

2D) *
U.5.5000

298,539

213

(6,812)

102.423
(2,017)

(72.908)

16.771

37.457



KI.BIT IMACING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE!- GENERAL



FIBITIMACINGLTD.
NOTES TO THE CONSOL!DATED FINANCIAL STATEMENTS

NOTE!- GENERAL (CONT.)

PC
Etbi! Medica)
As of December 3),20)2.an associate (48%) operating in the fietd of devetopment. manufacturing and marketing of medica) treatment systems

(see note !0B).

EPN GP. LLC. and EPN ED| Ho!dings !! and their affi)iatesjoint)y ventures (45%). the Croup's U S. rea) estate investment funds.

Europe !srae) (M.M.S.) Ltd. CE)L").



ELm T iMACINC .I<Tp,
NOTES TO THE CONSOLIDATED FINANC!AL STATEMENTS

NOTE 2 - SICN!FICANT ACCOUNTING POHC!ES

Standards Board ("!ASB").

F- 1S



ELBtT IMAG6!K6 LTD,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SICINIFICAHT ACCOUNUNC POLIC!ES (CONT.)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE2- SIGNIFICANT ACCOUNTING POLICIES(CONT)

P20 -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONT.)
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NOTE 2 ~

StGN!FICANTACCOUNT)NGPOL!C!ES(CONT.)

NOTES TO THE CONSOLIDATED FtNANCtAL STATEMENTS

(ii) Financia) statements of foreign operations (con!.):

On the disposa) of a foreign operation (i.e. a disposa) of the Group's entire interest in a foreign operation, or a disposa) invotvmg ioss of contro) over a substdtary that
inctudes a foreign operation, a disposa[ invotving !oss of joint controi over a jointty controtted entity that indudes a foretgn operation, or a disposai invotvmg l!oss of
significant influence over an associate that indudes a foreign operation), att of the exchange differences accumutated in the equity reserve in respect of that operation

attributabte to the owners of the Company are redassified to profit or toss.

)n the case of a partiat dtsposa) that does not resuit in toss of contro) by the Group over a substdiary that inctudes a foreign operation, the proportionate share of accumutated
exchange differences are re-attributed to non“contro))ing interests and are not recognized in prottt or )oss. For att other partta) dtsposats (t e reductions in the Groups

U.S.Ddtar(l)

EURO(€)

Romanian New Lei (RON)
tndianRupee(tNR)

U.S.DO0))ar($)

EURO (6)
RomanianNewLei(RON)
)ndtanRupee(tNR)

20! 2

@)
(09)
®)
©)

2012

3733
492"

0.068

201!

~

20!!

3.82)
4938
H39
0.072

20)0

6)
03)
@

Cash equivatents inctude unrestricted readity convertibte to a known amount of cash, maturity period o) which, as at the date ot investments therein, does not exceed three months.
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ELB.ILIMACMG LTD,
NOTES TO THE CONSOLIDATED F!NANC!AL STATEMENTS

NOTE 2 - SIGN!FICANT ACCOUNT!ING POLIC!ES (CONT.)
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NOTES TO THE CONSOHDATEO HNANCIAL STATEMENTS

NOTE 2 - StGN!FICANT ACCOUNTING POHC!ES (CONT.)
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ELB!T IMACING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE2 - SICNIFICANT ACCOUNT!INC POUCtES (CONT.)



a’m ilM ACiPC LTD:
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONT.)



ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONT.)

%

Hotets ‘4
Other buttdings 2.0-2.5
Building operating systems 7.0 (average)
Others(*) 6.0 330
™*) Conststs ma!nty motor vehictes. ofHce furniture and equipment, machinery and equipment, electrons equtpment. computers and pertpherat equipment.

tnvestmen! property is reai estate ('and or a buitding or both) he!d by the Group in order to eam renta! income or tor capita! appreciation or both, rather than use for administrative
purposes or sate in the ordinary course of business (hereafter: "investment property"). The Group indudes in the framework of investment property, among others, reat estate of the

Land acquired with no defined and finat designation. When the fina! use of a tand is determined and it is evidenced by commencement of activities to get it ready for its
intended use. the Group transfers the retevant part of the investment in the tand to investment property and/or property ptan! and equipment and/or to trading property as the

Investment property is initiatty recognized at acquisition cost, which inctudes the direct transaction costs, such as tees o! tegat and economic advisors and purchase taxes, !n
periods subsequent to initiat recognition, investment property is measured at fair vatue. Gains or tosses derived from adjustments of fair vatue of the investment property are

The costs of reatizing investment property are charged to the statement of income as of the date on which the property is sotd. The difference between the consideration received
from the reatizauon of the investment property and the fair vatue as inctuded in the tatest financia) statements (inctuding interim financia! statements) is recorded as of the date of
ctostng the transaction to the statement of income and is presented as gain or toss from reatization of investment property. The direct costs of reatizing the investment property are

The fatr vatue of investment property is the price at which the property coutd be exchanged between knowtedgeabte. witting parties in an arm's tength transaction A "witting setter"
is neither a forced setter nor one prepared to sett at a price not considered reasonabte in the current market. The fair vatue is determined regardtess of transaction costs, which might



H,BIT JMACIPC LTD,
NOTES TO THE CONSOHDATED F!NANC!AL STATEMENTS

NOTE 2 - SIGN!FICANT ACCOUNUNG POHCI!ES (CONT.)
P. Lease:

Lease payments under finance tease are apportioned between finance expenses and reduction of the tease obtigation so as to achieve a constant rate of interest on the remaining



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONT.)



NOTE 2 - S!GN!FICANT ACCOUNTING POL!C!ES (CONT.)
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NOTES TO THE CONSOHDATED FINANCIAL STATEMENTS

NOTE 2 SICN!FIC\NT ACCOUNTING POL!C!ES (Con!)

The components of convertib)e notes are ctassified separatety as financia) [iabitities and equity in accordance with the substance of the contractua) arrangement.

M flwanc/o/ a/

)sraet!CP!in20t2was).4% (20H " increaseof2.3%;20)0-increaseof2'3%).
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6LB!T IMACtUG LTD.
NOTES TO THE CONSOLIDATED FINANCtAL STATEMENTS

NOTE 2 - SK;NIFICANT ACCOUNUNC POLIC!ES (Con!.)



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 =~ SIGNIFICANT ACCOUNTING POLICIES (Con! )
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ELB!TtMACINGLTD.
NOTES TO THE CONSOLIDATED FINANC!AL STATEMENTS

NOTE2 - S!CN!FICANT ACCOUNUNG POL!C!ES (Com.)

X. Grants from the Office of Chief Scientist (*OCS "):



NOTES TO THE CONSOHDATED FINANCIAL STATEMENTS

NOTE 2 - SICN!FICANT ACCOUNUNG POLI!C!ES (Com.)

Equity-settted share-based payments to emptoyees and others providing simitar services are measured at the fair vatue of the equity instrument at the grant date. The Fair vatue is
measured using the Btack and Schotes ("B&S") modet except for capped-Stock Appreciation Rights (“SAR") for which the Croup is using the binomiat mode). The expected tife used
in the B&S modet has been adjusted, based on management s best estimate, for the effects of non-transferabitity, exercise restrictions and behaviorat considerations. The fair vatue
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NOTES TO THE CONSOLIDATED FINANC!AL STATEMENTS

NOTE2 - SICNIFICANT ACCOUNTING POLICIES (Cont.)

The Group endeavors to determine an objective fair vatue to the extent possibte. however, the process of evatuating the fair vatue of investment property and hotets
atso invotves subjective factors, derived from, among other things, the past experience of the Group's management, and its understanding of the anticipated
devetopment in the reat estate markets as of the date on which the estimate of the fair vatue is being determined. For sensitivity anatyses. see note 12 H.
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m Use of estimates (Con!.)

F-44



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - S!GN)FICANT ACCOUNUNC POL!C!ES (Con! )

F-4S



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 SIGNIFICANT ACCOUNUNG POHC!ES (C&nt.)

sate.



ELB!T IMACtHC LTD.
NOTES TO THE CONSOt.!DATED FINANC!AL STATEMENTS

NOTE 2 - SICNIFICANT ACCOUNTINC POLICIES (Cont.)

F-47



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (Cent.)

F-48



NOTES TO THE CONSOUDATED FINANC!AL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNUNG POLICIES (Con!)

F49~



NOTES TO THE C O ~U D ATED FINANC!AL STATEMENTS

NOTE 2 - SIGNIFIC\NT ACCOUNUNC POL!C!ES (Com.)

)FRS )3 estabtishes a singte source ot guidance for fair vatue measurements and disctosures about fair vatue measurements. The Standard defines fair vatue. estabtishes a
framework for measuring fair vatue. and requires disctosures about fair vatue measurements. The scope of tFRS 13 is broad; it appties to both financia) instrument items and
non-financia) instrument items for which other tFRSs require or permit fair vatue measurements and disctosures about fair vatue measurements, except in specified
circumstances, !n genera). the disctosure requirements in !IFRS t3 are more extensive than those required in the current standards. For exampte. quantitative and quatitative
disctosures based on the three-teve) fair vatue hierarchy currentty required for financia) instruments onty under tFRS 7 Financia) )nstruments: Disctosures witt be extended by

The amendments to !AS ! require additiona! disctosures to be made in the other comprehensive income section such that items of other comprehensive income are grouped
into two categories: (a) items that wit! not be redassified subsequentty to profit or toss; and (b) items that witt be rectassified subsequentty to profit or toss when speofic

The amendments to !AS t are effective for annuat periods beginning on or after t Juty 20)2. The presentation of items of other comprehensive income wi)) he modified
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE2-  SIGNIFICANT ACCOUNTING POLICIES (Con! )

* Annual!mprovemen!s 2009-2011(May20!2)

The amendment is effective for annua! periods beginning on or after | January 2013, with earlier application permitted. The amendments wilt be implemented retrospectivety in
* Amendments to IFRS 10, IFRS !2 and IAS 27, Investment Entitles Amends IFRS 10 Consolidated Financial Statements, IFRS 12 Disclosure of Interests in Other Entities

and IAS 27 Separate FmancialStatements to:

o provide 'investment entities' (as defined) an exemption from the consolidation of particular subsidiaries and instead require that an investment entity measure the

investment in each etigibte subsidiary a! fair value through profit or loss in accordance with IFRS 9 Financiat Instruments or !AS 39 Finanoa) tnstruments: Recognition

o require additionat disclosure about why the entity is considered an investment entity, detaits of the entity’s unconsotidated subsidiaries, and the nature of retationship
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NOTE 3 -

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FINANCIAL POSITION AND GOING CONCERN ASSUMPTION

@

repayment schedutes of the Company's Series ) and Series A to Series G debentures (cottectivety, the "Notes"), the Company is required to repay the Note hotders principat and
interest in the aggregate amount of NIS 399 miition for the period commencing February !1.20)3 unti) February ), 20)4. In addition, as of December 3!, 20)2. the Company faited to
compty with certain financia) covenants under Israeti Jong-term bank toans in the tota) amount as of such date of NIS 290 mittion. Accordingty, said amount is presented as short-term

During 20)2 and 20)). the Company recorded toss in the amount of N)S 456 mittion and N)S 247 mittion. respectivety. out of which an amount of N)S 406 mittion and N)S 37! mithon,
respective)y. is attributabte to non-cash write downs of Pta2a's trading properties, mainty in the CEE.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 3 - FINANC!AL POS!TION AND CO!NC CONCERN ASSUMPTtON (Con!.)

(7) On February 27.-0J3. a summary of principte terms was reached among the Company. York Capita) Management Ooba) Advisors. LLC' ("York") and Davidson Kempner Captta)

Management LLC ("DK". and co))ective)y with York, 'he "Funds"). The summary of principtes outtines a proposed restructure retating to at! the Notes (the "Proposed Restructuring™)
The Funds hotd. in the aggregate, approximate” 35% of the outstandmgbatance of the Noles (as defined betow).

Pursuant to an arrangement under Sections 350-35! of the tsraeti Companies Law. the outstanding batance under the Company's Notes and any other unsecured toans of the Companv
(which together, as of February 26. 20)3. equated approxtmale)y N)S 2.464 mtHion (approximate” $660 m.Hion) (princ.pat and interest) woutd be converted mto (a) Ordinary Shares of
the Company, representing .mmedtatety fottowmg such converston 86% of the tota) share capita) of the Company on a futty dduted basis (exctuding any new warrants to purchase
Ordinary Shares ~hat may be tssued to the Company's current controtting party and CEO) and (b) new notes (the "New Notes") wtth an aggregate face amount of NI!S 300 mittion
)approximatety $80 mittion) hearing interest at the rate ot 8% per annum payabte on a semt-annua! basis, with prtnctpa! repayabte in a sing)e payment at the end of five years

The Ordtnary Shares and New Notes to he issued wou)d he aHocated among !he various series of the Notes in proportion to the outstanding batance (pari) under each such series
The new Ordinary Shares woutd be tmed for tradtng on both the Te) Aviv Stock Exchange and 'he NASDAQ Globa! Setect Market free of any restncnons or )imttauons on trade and
the New Notes !0 he .ssued woutd be ttsted for trading on the let Av.v Stock Exchange onty. The New Notes woutd be secured by a negative ptedge and woutd mctude mandatory
prepayment provtstons tn the event the Company secures corporate-tevet financing (using onty the proceeds of such new financing), and may be prepaid at any time without penatty.

Under 'he summary 0! terms. the Funds woutd offer to purchase Notes from those Note hotders who wish !0 se)!, tmmediatety prior to the ctosing of the Restructuring, for an aggregate
amount of $75 mittion in cash (the *Cash-Out"). The structure, terms and conditions of the Cash-out have ye! 10 be determined

The/participation”of the*Funds in. and the terms of, the Cash-Ou! woutd be condilioned on !he salisfaclory ou!come of a due ditigence revtew of the Company, as we!! as other

The Proposed Restructuring contemptates that the secured debt owed by the Company to an tsraeti bank !he batance of which as of December 3). 20)2 amounted to N!S 238 mittion

The Company's abdity to mee! att i!s obtigaiions in !he toreseeabte fulure is highty dependent the Company's abitity !0 res!ruc!ure its deb! as above mentioned. The aforesaid, together
with the above described matters and the profound comptextty associated with the negolialion process !0 reach !he deb! res!ruc!uring raise substan'ia! doub! about !'he Company's
abitity 10 continue as a going concern. The financiat slalemen!s do no! inctude any adjus!men!s tha! migh! resut! from 'he ou!come of !his uncer!ainly.



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE4 - SHORT-TERM DEPOSITS AND INVESTMENTS

(0]

(i)

2012 2011
Interest
rate
% (in thousand NIS)
u.s. Dolt.tar(i) see(i)betow )22.744 )30.200
EURQ(H) see(ii)betow 46,937 86,0)7
NtS (hi) see(iii)betow )).937 9.034
Credit tinked note (see Note t9 E(3)) 43.306
Others restricted deposits S. 169 )7.899
230.))3 243,70
Shares )0,673 2),466
10.673 21,466
see (iv) be)ow 87,042 )44,702
327,830 409,338

As of December 3). 20)2. deposits in a totat amount ofN IS 34 miHionare restricted in respect of bank facitities requirements, which bear interest of 0%. An additiona) NIS 34
mittion are restricted in respect of tax and wind up payments expected fottowing the US transaction, and bears annua) interest of 0.3%.

Asof December 31201). an amount of NIS 3) .9 mittion is restricted due to bank facitity agreements signed to finance investment property in USA.

An amount of NIS 33.9 mittion and NIS 20.3 mittion as of December 3). 20)2 and 20)). respectivety, is restricted due to bank facitity agreements. (Refer to note )9). This
amount carries an annua! interest rate approximate” !.t%-0.6%. An amount ofNIS 75 mittion as of December 31, 20! 2 carries an annua! interest rate approximate” of 0.98%.

An amount ofN IS 32 mittion and NIS 20.2 mittion as of December 3!, 2012 and 20) t. respectivety, is restricted due to bank facitity agreements signed to finance projects in
Eastern Europe. These amounts carry an annuat interest rate ranging between 0% and overnight LIBOR. An amount ofNIS tO mittion and NtS )0.3 mittion as of December 3).
20)2 and 201), respectivety. is restricted in respect of RS transaction. This amount is carrying fixed interest rate of 3.2% An amount of N!S 48 miHion as of December 31!
20t! is ptedged as security for derivative and financia) instrument transactions with banks and financia) institutions which bears an interest of ) month Euribor.
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ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SHORT TERM DEPOSITS AND INVESTMENTS

A Composition (cont.):

(iv)  interest-bearing availab)e-for-sa)e financia[ assets with a face vatue 0ofN1S 58 mittion and NtS )23 mittion are outstanding as of December 31 2012 and 20)!,respecuvety. The
avaitabte-for-sate financia) assets have stated interest rates of )% to )3%. As at December 3). 20)2. part of the AFS Portfotio in the amount of N)S 3 miMion ts ptedged

TRADE ACCOUNTS RECEIVABLES

2012 20)1
(in thousand NIS)

57,66 88,)75
(10.)33) 1)6.)26)
47,528 72,049

NOTE6 - OTHER RECEIVABLES

December 31
2012 201!
(in thousand NIS)

7,320 5,800
1).754 32,485
5,7)5 6,!5!
65.0)3 38.595
37,454
Other 9,020 18,535
)36,276 101,566



ELB!I MACmMG LTP
NOTES TO THE CONSOLIDATED FINANC!AL STATEMENTS

NOTE7- PREPAYMENTS AND OTHER ASSETS

Prepaid expenses

" tnctude mainty advances in the amount ofNfS 2)9 mittion (20) t: NtS 230 mittion) for the purchase of ptots in tndia (see note 8D).

NOTE8- TRADtNC PROPERTY

Batance as of January !

Acquisition andconstruction costs

Disposat during the year

Capitatized borrowing costs

Write-down to net reatizabte vatue (see C, C betow and note 26J)
Foreign currency transition adjustments

3al3nceM .f0.ctmbtr3)(l)

2012 20)t

9,765 16,824

246,850 262,86)
20)2 201t

(in thousand N!S)

4,556,616 4,192,241
139,664 422,241
(108,629)

134,288 192,993
(453,835) (272,990)
(69,399) 22,13)
4,)98,705 4,556,616



NOTES TO THE CONSOHDATED FINANCIAL STATEMENTS

NOTE 8 - TRAD!NC PROPERTY (Com.)

Accumulated write-down to net realizable value

Snde”~peranulrfr """
Under construction

Under planning and design

Total

2012

2011

(in thousand NIS)

993,633

),434.693

90,24)
2,633.771
4,198,703

2012

341,800

1.006.443
608,688
2,941,485
4,556,616

2011

(in thousand NIS)

3,0!1.393

1)H7,112

4,198,703

3,290,3)8
1,266,098
4,336,6)6



NOTE 8

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

TRADING PROPERTY (Com.)

Fire a! the shopping center of the Company's subsidiary in India
tn June 20 !2. a fire event occurred at a shopping center of the PC's subsidiary in Pune. India. which resutted in a temporary ciose-down of the shopping center.

The subsidiary maintains comprehensive genera) )iabitity and property insurance, inctuding business interruption insurance, with toss )imits that the PC's subsidiary is of the
opinion wit) entitte it with substantia) and broad coverage for the currentty foreseeabte tosses arising from this event.

As aresutt of the ftre event, the Company recorded an impairment ofN1S 50 mittion to its trading property asset. Based on the insurance company's vatuator report, management of
the Company determined that it is virruaity certain that the subsidiary wuutd be reimbursed by the insurance company. Accordingty, the Croup recorded a rcceivab!e in the amount
OfN!S 37 mittion (see note 6).

Disppsa! of a projects in Butparia and Hungary

tn Juty 20)2, PC so)d its stake (5)%) in a ptot of )and tocated in Softa, Butgaria for a tota) consideration OfN!S 0.3 mittion. According to the terms of the transaction, bank toans and
other tiabitities in a tota) amount ofN IS 65 mittion were assumed by the buyer. No gain or toss was recorded as a resutt of this transaction.

tn October 20)2, PC, through its jointty he)d subsidiary in Hungary, disposed of a p)0! of )and adjacent to its Dream !stand property ptot in Budapest, Hungary. As part of the
transaction, a toan in the amount of EUR 5.9 mittion (NIS 29 mittion) (Company portion) was assigned to the buyer, and the ptot in a tota! book vatue of EUR 4.5 mittion (N)S 22
miHion) was dtsposed of. As a resutt of this transaction a gain of EUR !4 mittion (N!S 7 mittion) was inctuded in 2012 income statement.

The fottowing tabte summarises genera! information regarding PC's significant trading property projects (exc)uding trading property projects in India which are hetd joint!y by PC



NOTE8 - TRADINC PROPERTY (Cont.)

Project

Suwatki Ptaza
Zgorzetec Ptaza
TorunPtaza

L<iJ'<r,s,der,nal
Lodz-ptaza
Ktetce Ptaza
LesnzoPtaza
Liberec Ptaza
Roztoky

Riga Ptaza
KoregaonPark
Kharadi
Trivandrum

Casa Radio
Timisoara Plaza
Mtercurea Csiki Ptaza
tasi Ptaza

Statina Ptaza

Targu Mures Ptaza
Hunedoara Ptaza
Constanta Ptaza
Betgrade Ptaza
Kragujevac Ptaza
Sport-Star Ptaza
Shumen Ptaza
Dream tstand
Arena Ptaza Extension
Uj Udvar

Hetios Ptaza

Location

Potand
Potand
Potand

Potand
Potand
Potand
Potand
Czech Repubtic
Czech Repubtic
Latvia
tndia
tndia
tndia
Romania
Romania
Romania
Romania
Romanta
Romania
Romania
Romania
Serbta
Serbia
Serbia
Butgaria
Hungary
Hungary
Hungary
Greece

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Purchase/
transactiondate

Jun-06
Dec-06
Feb-07

Sep 0!
Sep-09
Jan-08
Jun-08
Jun-06
May-07
Feb-04
Oct-06
Feb-07
Jun-07
Feb-07
Mar-07
Jut-07
Jut-07
Aug-07
Mar-08
Feb-08
Juty-09
Aug-07
Oct-07
Dec-07
Nov-07
Sep-03
Nov-05
Sep-07
May-02

ELBIT IMAGING LTD.

RateofownershipbyPC

(%)

too
)00
too

too
too
too
too
:00
too
50
too
50
50
s
too
too
too
too
too
too
too
too
too
too
too
435
too
35
too

AsofDecember3!,2012

Nature of rights

Ownership
Ownership
Ownership
Ow”h,pP,rpe,”,

Perpetuat usufruct
Perpetuat usufruct
Perpetuat usufruct
Ownership
Ownership
Ownership
Ownership
Ownership
Ownership
Leasing for 49 years
Ownership
Ownership
Ownership
Ownership
Ownership
Ownership
Ownership
Ownership

Lease for 99 years
Ownership
Ownership
Ownership

Land use rights
Ownership
Ownership

Status of
registration
of)and

Compteted
Competed
Compteted

C.pk.ni
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted
Compteted

Statusoftheproject

Operationat
Opprationat
Operationat

Ptanning and devetopment stage
Ptanning and devetopment stage
ptanning and devetopment stage
Operationat

Ptanning and devetopment stage
Operationat

Operationat

Under construction

Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanntng and devetopment stage
Operationat

Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage
Ptanning and devetopment stage



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTES - TRADING PROPERTY (Com.)

The fottowing information retates to trading property held by Etbit-Ptaza !ndia Rea! Estate Hotding Limited ( "EP!"). the tota) amount ofwhich as of December 3!. 20)2 amounts to N)S
6)4 miHion. EP) isjointty controtted by the Company and PC (see note ) tD)

In December 2007, EP! executed agreements for the estabtishment of a speciat purpose vehicte (“Chennai Project SPV") together with one of the teading reat estate devetopers
in Chennai ( "Locat Partner"). Subject to the futflttment of certain conditions, the Chennai Project SPV undertook to acquire the ownership and devetopment rights in and up
to )35 acres of tand situated in the Sipcot Hi-Tech Park in the Siruseri District of Chennai, tndia. Under the agreement. EP!'s investment in the Chennai Project SPV witt be a
combination of investment in shares and computsory convertibte debentures. Due to changes in market conditions. EP! and Chennai Project SPV tater decided to timit the

Under these agreements. EP! is to hotd 80% of the equity and voting rights in the Chennai Project SPV. white the Locat Partner witt retain the remaining 20%. The project tand
is to be acqutred by the SPV in stages subject to such tand comptying with certain regutatory requirements and the due ditigence requirements of EPt. Through December 3t.
2012 the Chennai Project SPV has compteted the purchase of approximatety 75 acres out of the tota) K3.4 acres for consideration of a tota) of INR 2.367 mi!lion fNIS !6) mittion)
(EP! share) )n addition, as of such date. EP! paid advances in the amount of INR 364 mi!lion (N!S 38 miHion) in order to secure acquisition ofan additiona) 8.4 acres.

The parties have entered into a shareho)ders' agreement in respect of the management of the Chennai Project SPV. which provides, among other matters, for a five member
board of directors, with one member appointed by the Setter for so tong as it maintains a !0% hotding in the Chennai Project SPV and four members appointed by EP). The
sharehotders' agreement atso mctudes pre-emptive rights and certain restrictions pertaining to transferring of securities in the Chennai Project SPV. Profit distributions
dectared by the Chennai Project SPV witt be distributed in accordance with the parties' proportionate sharehotdings. subject to EPI's entittement to receive certain preferentiat
payments out ot the Chennai Project SPV's cash flow, as determined in the agreements.

The consummation of the agreements w!!! be accomptished in stages, and is subject to the fulmwment of certain regutatory requirements, as wett as to the Company's
satisfactory due ditigence investigations, in respect of each stage. However. EP! is currency negotiating certain changes in the project's imptementation ptan and hotding
structure, which woutd require changes atso in the respective agreements. Among other things, shoutd those changes be accepted. EP! sha!! not be required to advance more
tInancing to the project in addition to the amounts mentioned above and sha!! hotd att the issued and outstanding share capita) of the SPV. Further. EP! is currentty operating
to secure ajoint devetopment agreement with tocat devetoper(s) for the devetopment of the project tand. in accordance with the aforementioned guidetines.
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NOTES TO THE CONSOUDATED FINANCIAL STATEMENTS

NOTES - TRADING PROPERTY (Con!.)

In March, 2008 EP! entered into an amended and reinstated share subscription and framework agreement (the "Amended Framework Agreement"), with a third party (the
"Partner"), and a whotty owned !ndian subsidiary of EP) ("SPV"), to acquire, through the SPV. up to 440 acres of )and in Bangatore, !ndia (the "Project Land") in certain
phases as set forth in the agreement. As of December 3!. 20!2. the Partner has surrendered !and transfer deeds in favour of the SPV to a trustee nominated by the parties for
approximate” $4 acres for a tota) aggregate consideration ofapproximate” INR 2,843 miHion (N!S 194 miHion), presented in the statement of financia) position as of December
3!1.20!2and 20!! as trading property Upon the actua! transfer of title of such 54 acres, the Partner wi!) be entitled to receive 50% of the sharehotdings in the SPV.

In addition, the SPV has paid to the Partner advances of approximate” INR 2.536 mittion (N!S )73 miHion) on account of future acquisitions by the SPV of a further 5) .6 acres.
Such amount is presented in the statement of !mancia! position as 0) December 3!. 20! 2 and 20!! as other receivabtes. as prepayment and other assets (refer to note 7).

As detaited betow. on Juty 22. 20)0. EPI. the SPV and the Partner entered into a new framework agreement which has not yet come into force (the "New Framework
Agreement”). The New Framework Agreement provides that in case it does not eventuaHy come into fu)) force and effect, the terms of the Amended Framework Agreement
wi!) govern, according to which the Group's additiona) investments in the Project Land may reach up to )NR )0,500 miHion (NIS 7!6 miHion) Nonethetess. a!though certain
conditions precedent under the New Framework Agreement has not been met, EP!, the SPV and the Partner are actuatty pursuing the project in accordance with the
provisions ofthe New Framework Agreement (for a description ofthe New Framework Agreement, ptease see the next paragraph)
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NOTES - TRADINC PROPERTY (Con!)
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NOTES

NOTES TO THE CONSOL!DATED FINANC!AL STATEMENTS

TRADING PROPERTY (Con! )

@

Bangatore, !ndia (cont.)

Fottowing 'he Discharge Date. EP! wi!! not be entitled to receive any additiona! profits from the Project and it wi!! transfer !0 the Partner the entire sharehotdings tn the SPV for
no consideration, !n addition, the Partner has a cat! option, subject to applicable !aw and regutations. to acquire 'he entire sharehotdings of the SPV. at any time, in
consideration for EPt's Investment ptus the !RR catcutated on the retevant date of acquisition.

The terms of the New Framework Agreement will enter into futt force and effect upon execution of certain ancittary agreements as set forth therein, however, EP!. the SPV and
the Partner are actua!ly pursuing the project in accordance with the New Framework Agreement.

As of December 31, 20! 2 and 20!!, the SPV operations are proportionate” ($0%) consotidated with those of the Company, since significant decisions in respect of the Project
Land require the consent ofbothEP! and the Partner.

tn January 20t t, the Partner has submitted the devetopment ptans pertaining to approximate” 84 acres inctuded in the scope of the new project of 165 acres to the locat
ptanning authority, the Bangatore Devetopment Authority ("BDA"). !n October 20!!, the BDA had notified the Partner that the devetopment ptans cannot be considered due
to a future eminent domain proceedings with respect to the tands on which the new project is proposed to be situated (among other tands in the same area). The government
has not yet pubtished any notice in that respect, as required by taw in order to vatidate such eminent domatn ptan.

tn January 2012. the Partner appiied to the State High Court, requesting to issue a court order directing the BDA to consider the devetopment ptans. In March 20 !2, the court
awarded a judgement pertaining to approximatety 49 Acres, ordering the BDA to consider the devetopment ptan retating to such 49 Acres ("Devetopment Ptari"). white
ignoring any future eminent domain program that may be considered by the state authorities, !'n December 20!2, the BDA decided to submit the devetopment ptans pertaining
to aforementioned 49 acres to the Sensitive Zone Sub-Committee of the BDA and in January 20!3. the Sensitive Zone Sub-Committee of the BDA granted its approva! to the
aforementioned Devetopment Ptan. As of the approvat date of the financia! statements, the Group awaits the court's judgement with respect to the remaining 35 acres.

E. As o! December 3!, 2012 the Group p)edged trading property in the amount OfN!S !.6!3 miHion in order to secure borrowings provided to the Group by financia! institutions in the
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TRADING PROPERTY (Cont.)

Romania
Czech Republic
Serbia

Latvia

Potand

Greece
Hungary

India

Romania

Czech Repubtic
Serbia

Latvia

Potand

Greece
Hungary

India

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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Retail

2012

6-24
N/A
)6-34
N/A
8-8

8-9.73
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 9 - DEPOSITS, LOANS AND OTHER LONG TERM BALANCES

v)

Deposits at banks and financia! institutions (i)
Hetd to maturity financia) instruments )ii)
Financia) instruments designated at FVTPL (iii)
Derivative measured at FVTPL (iv)

Loans to third parties (v)

Loans to associates

Others

Less ~ current maturity

F65 "

(in thousand NIS)

7),532

22.934
46,057

3,956
)44.479
(89,363)
55.) )6

57,5)9
187,648
62,70)
)5.)48
60,296
3)26
6,843
393,281
(13,204)
380,077



ELP!T WAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE tO - INVESTMENTS IN ASSOCIATES

2012 20 11
(in thousand NIS)

Cost 75,330 82,058
Accumutated tosses, net (55,768) (54.576)
tnitia) recognition ofinvestmentin associate due to toss ofcontrotoverasubsidiary(ii) 150,752

(1.097)
Foreign currency transition adjustments (6,289) (3,829)
Totat(!) 164,025 10.556
(i) tndudmgg..dwi!! 18,795 )9,85!

2012 20)1

(in thousand NIS)

Equity !nvestment 3)5,032 322,438
(522,008) (496,080)

15,875
8,873 8,99)

116,406

Gain from )oss of contro! over a subsidiary 2)6,574
130,752 ()64,632)

Investments in associates are comprised of

)nstghtec(48%)(ii) )30,752
Gamida(3!%) 18,864 16,085
Other (3,391) (5,329)

and there can be no assurance that these applications wi!) be successful. InSightec is continuing research and devetopment tor additiona) apptications for such products.

As of December 31,20! t. the Group hetd 65.9% in tnSightec and 53.05% on a tidty dituted basis.
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NOTE 10-

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

INVESTMENTS IN ASSOCIATES (Cont.)

B.

InSightec Ltd. ("InSightec™) (cont.)

During 20! 2 the Croup has entered inlo a share purchase agreemen! wtlth GE and cer!ain o!her sharehotders of InSigh:ec ("0!her Inveslors*) and an tnvestment agreement
w.th GE pursuant to which GE and the Other Investors invested a tota) amount of approximate” US$ 44 miHion in !nSightec. The main terms of the Transactton are as fottows:

(0]

(n)

(in)

(iv)

tv)

GEjnvested USI 27.6 mittion in cash in exchange for tnStghtec's series C preferred shares. Simuttaneousty. Other )nvestors invested approximated USX 3.3 miHion in

GE and the*Group converted att outstanding sharehotder toans which have been granted to tnSightec. into InSightec's series B-t preferred shares in accordance with

The Transaction reflects a post money vatuation of InSightec of approximatety USS t03.9 mittion (or pre money vatuation of USX 73 mittion and foHowing the

As part of the Investment Agreement GE and InSightec signed a Technotogy. Co-operation and Distribution Agreement. This agreement reptaced the 2003 Gtobat
Dtstribulion Agreement and two other prior agreements between )nSightec and GE. According to the agreement. GE was awarded wortd-wide distribuuon rtghts for
marketing and sates of InSightec's products. The Agreement atso requires that the !InSightec's products be compattbte wuh GE imagtng equipment fur a period of five
years oreartier upon the occurrence of certain events. Thls Agreement atso provides GE with: (i) a right of first negottation for exdusive distribuuon of new InStghtec's
products: (ti) a first priority righ! 10 quole and set! !0 new GE customers; and (iii) a first prtority right to quote and set! new products to extsting CE customers. The
agreement atso sets up a framework pursuant to which tnStghtec and GE witt cooperate regarding mutuat !echnotogy atignment and devetopment

As tor December 3t. 20t2 !he Group hotdings in InStghlec reduced !0 approximatety 48%. and 4!% on a fuHy dituled hasts.
Upon the ctosrng 0! !he Transactton tn December 20!2. 'he Group wit) no tonger have !he righ! !0 appoint the majority of )nSightec's directors and therefore Group

<.eased to present tts investments in )nSightec on a fuHy consohdaled basis bu! rather the investments theretn are presented tn !hese financia) s'alemen!s based on !he
equtty method of accounttng )n addition, upon !he ctosing of lhe Transac!ion !he Group recorded based on externa) tndependen! va)ualor a gain in he amoun! of N!S



NOTE !0-

INVESTMENTS IN ASSOCIATES (Cont.)

C. Gamida Cel!! Ltd. ( "Gamida"):

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Gamida ts engaged in the devetopment of stem cett therapeutics based on its proprietary technotogies for stem cetts expansion. As of December 31, 20t2. the Group hotds 30 8% tn

tn the frame of the tnvestment Round, the Company invested in Gamida an amount of approximatety $3 mittion. in order to preserve its ownership percentage in Gamida.

Revenues
Loss

2012 201! 2012 201( -
(in thousand NIS) (in thousand NIS)_____
29,930 31.947 106,928 24,940
(16,687) (34,831) (81,368) (284,791)
13,263 (2,904) 25,560 (239,85!)
Gamida Insightec
Year ended December 3!
2012 201! 2010 201!2 201!
(in thousand N!S) (in thousand NIS)
h - 69,437 56,602
(26,364) (33,252) (26,917) (59,914) (101,913)

20!'0

33,62!
(77,032)



NOTE !l -

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ADDITIONAL INFORMATION AS TO INVESTMENTS IN MATERIAL SUBSIDIARIES AND CHANGES THEREOF

A

E!b!'Mcdica!Techno)ogies:

tn November 20)0. the Company dosed a transactton !0 restructure its hotdtngs in the medica) compantes )nSightec Ltd. )"!nSightec”) and Gamtda Cet) Ltd. ("Gamtda"). under Etbu
Medica) Technotogtes Ltd.. an !sraet) company traded on the TASE ("Etbu Medtcat"). tn constderatton for the Group's hotdings tn tnStghtec representtng as of the ctosing date of
the transactton 69.3% of tnStghtec's outstandtng share capita) (see note (tO B above) hetow) and the Groups shares of Gamtda representing as of the ctosing date of the transaction
3t 6% of Gamida's outstanding share capuat (see note )0 C above), the Company was issued with Etbu Medicat shares representtng a 90% interest in Etbu Medtcat and was granted
opuons al zero exercise price to acqutre shares of Ethu Medicat. which together with the aforesaid shares constttute as of the ctosing date of the transactton 97 9% of E)bit Medicat's
share capttat (on a futty dituted basis) As for December 3). 20)2. the Company hotds 95.63% of Etbit Medtcat on a fu)iy dttuted basts.

in addttton. in December 20t0. Etbit Medicat issued shares in a prtvate ptacemen! in the aggregate amount ofNtS t9 mittion (approximated $4.8 mtttion). tnctuding a !'wo year optton
toinves!anaddittona)aggregateamoun!o!"N!St9mittion(approximaletyS4.8mittion).

Ptaza Cenler N.V. ("PC"):

" PC conduc!s i!s aclivities in !he ftetd of eslab)ishing, setting and operaling (un!it !heir sate) shopping and en!er!ainmen! cenlers, as wett as o'her mixed use projec!s (retait.
office, residen!iat) in Cen!rat and Eas!em Europe, and India. As of December 3), 20t2 'he Group hotds 62.52% in PC (56.24% on a futty dituled basis).

@) PC share repurchase proeram

In August 20)0. the Company sotd )5 mittion shares of PC in consideralion for approximate”® NIS 98 mittion. The difference between !'he book vatue of !he shares sotd and
the consideration received resuhed in a toss of approximalety N1S 48 mittion which was recognized !0 !he equily hotders of the Company.

Durtng 20)). :he Company purchased 788J00 of PC shares represcnling approximale)y 0.3% of PCs share capila) for lhe !0!a) amoun! of NIS 2.6 mittion. The difference
between the consideration and book vatue ot !he shares (resuhed in a gain) is approximalety NIS 5.3 mittion recognized !0 !he equily hotders of lhe Company.

tn Seplember 20! ).APC dis!ribuled an inlerim dividend payment !0 i:s sharehotders of €30 mittion (NIS !48 mittion). Of this. the Company and its whotty owned subsidiary
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE ! - ADDITIONAL INFORMATION AS TO INVESTMENTS IN SUBSIDIARIES AND CHANGES THEREOF (Cont.)

B. Ptaza Center N.Y. ("PC"): (Cont.)

The agreement, which was approved by vast majority of PC's Bondhotders. ptaces certain covenants and conditions on dividend payments by PC during 2012-20)3 A

The tota! dividend wi!) be capped at €30 miHion (NIS !4H mittion) per annum for each of the years 20! 2 and 20!3.
Distribution of dividends witt be made onty from the net cash flows derived from the reatization of assets and witt be capped at $0% of net cash flows received.
Shoutd a dividend be distributed while the average market yietd of PC's series A and B bonds exceeds a certain threshotd. PC sha!! retain, for a period of 12 months
foHowing the dividend payment, a sum of not !ess than €70 miHion (NIS 346 miHion) in reserve accounts, of which a sum equa! to the dividend payment can be used
solely for the repurchase ofbonds and / or making principa! and interest payments to PC's bondho!ders.
Shou!d a dividend be paid white the average market yietd of PC's series A and B bonds is betow a certain threshotd. PC shai) be emitted to distribute dividends of up
to €50 mittion (NIS 247 mittion) per annum. Should this occur, the sum of the dividend exceeding €30 mittion (NIS 48 miHion) wi!! be he!d in a reserve account, to be
used solely for the repurchase ofbonds andor making principa! and interest payments to PC's bondho!ders.
C. BEA Hotets N.V.("BH"):

As of December 3!. 20! 2 the Group, through its whotty owned subsidiary. Bea Hotets N.V ("BH"), hotds the rights tn the foHowing hotets:

(1) 100% 0! the voting and equity rights in a company that hotds and operates the Radisson Astrid and Park Inn hotets in Antwerp. Betgium.

) Approximatety 77% of S( Bucuresti Turism S.A. ("Bucuresti”) which owns the Radisson hotet comptex consisting of the Radisson hotet and the Centnvtte hotet (an

apartment hotet). tocated in Bucharest. Romania. Bucuresti was purchased through a privatization tender pubtished by the State Ownership Fund of the Romanian
government, which was approved by the supreme court of Romania
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ELB!T IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE!!- ADDIT!ONAL INFORMAT!ON AS TO INVESTMENTS IN SUBS!D!AR!ES AND CHANGES THEREOF (Cont.)
D. Elbit- Plaxa Ind!a Rea! Estate Hotding Ltd. ("EP!"):

tn August 2008. the Company has entered into a join! venture agreement with PC (the "EP! Agreement”), under which, inter atia. PC was atto!!ed 47.5% of the shares of lhe
Company's subsidiary Etbit Ptaza India Reat Estate Hotdings Limited ("EP!"). As of the ctosing date EP! held plots in Bangalore and Chennai, !ndia (see note 8D). As of the time of
the execution of the EPt Agreement, !he Kochi Istand was (and stitt is) hetd though an SPV other than EP!. i! was agreed !'ha! 'he 50% of !he hotding righ!s in !he Kocht !stand
project witt be hetd in favor of PC. The Company undertook and guaranteed to transfer the hotdings in 'he Kochi projec! !0 EP! or PC within !2 months foMowing the execution of the
EP! Agreement, orahemativety to repay the consideration paid by PC for the rights in this project. The remaining 5% equity rights are hetd by the Company's former Executive Vice
Chatrman of the Board (see note 27B (5). The Company and PC each have the rtgh! to appoint 50% of the board members of EP!.

In addiuon. under the EP! Agreement. PC had paid the Company approximatety St26 mittion. reflecting 50% of att toans and ftnancing invested by the Company in the Bangatore.
Chennat and Kocht projects as of such date (see note)3B). The Company witt hotd in trust 50% of the rights in the Kochi ts!and in favor of PC. The Company provided PC with a
guarantee, whtch shatt be exercised in the event the Company faits to transfer att ils rights in the Kochi Istand to EP! (or atternanvety to transfer 50% of the said rights to PC). The

E Elbi! Fashion

Etbi! Fashion L:d. is whotty owned by !he Company and is the franchisee of lhe MANGO in Israet.

tn January 20t2, the Company and Etbit Trade & Retait Ltd ("Etbit Trade") previousty whotty owned by the Company, entered into an agreement with Gottex Modets Ltd. ("Gottex™).
for the sate of at! its shares in Etbi! Trade and att !heir interest in GB Brands. Limited Partnership ("GB Brands"), which is !he franchisee of lhe CAPTM brand in !sraet. The sate
transaction was dosed in Aprit 20t2. The purchase price paid by Gottex under the agreement was N!S 25 mittion. ptus the agreed vatue of the GAP inventory as of the ctosing date
and adjustment based on !he agreed vatue of !he working capila! al!ribuled !0 the GAP aclivily as of !he ctosing da'e. The Company recorded a gain in 'he amount of N!S 9.4 mittion.

F. Varcode
Varcode ts a start-up company engaged in the research, devetopment and manufacturing of the Freshc ode~: smart TT! (Time Temperature !ndicator) barcode tabets. designed to

monttor the cotd chain of temperature sensitive products such as food and pharmaceulicat. Durtng 20! t. the Company gained controt over Varcode (56%). foHowing the minority's
waiver on us veto right. The said waiver was approved in the frame of an agreement for future contro! and investment, which was signed between the Company. Varcode and !'he
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 11° ADDITIONAL INFORMATION AS TO INVESTMENTS IN SUBSIDIARIES AND CHANGES THEREOF (Cont.)

The fottowing is summarized data outtining the items of the proportionate))? consotidated companies' financtat statements as inctuded in the Company's consotidated financia)

statements based on the Company's share. For the effect of IFRS )) in force commencing January ).20)3. which wit) resutt in the cessation of the proportionate® consotidated
method in the Company's financtat statements, see note 2AG.

(in thousand NIS)
2012 2011 2010

Crre" =nes

1,037,067 t715,140 1,251.942
Non-currentassets 57.8)0 2.850.)95 2.401.327
Current tiabdittes (329.854) (673,06)) (629,941)
Non-current ttabdities (3.7)0) (),706,270) (t,555,770)
Net assets 76t,313 1,686,004 ),467,558
Revenues 8t,883 475,593 808,060
Expenses (t90,80t) (454,0tt) (364,716)
Net profit (toss) £108,918) 21,582 443,344

U.Khoe)sin20)0(seenotet2C).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE )2 - PROPERTY, PLANT AND EQUIPMENT
Rea! eslale
Hotets a! revatuation mode! (*)(**) Al cost mode)
Under
Operating construction Other Other flxed assets Tota!
(in thousand NIS)
Cost:
1.t54.523 107.708 33.505 )74.390 ).470,)28
(t96,!30) ()96,)30)
)4.76) 1.294 6.373 22.428
470,832 - 470,832
50.396 50.396
31 - (6,399) (6,7)0)
(359.537) (50.558) (54,620) (464.715)
(30,395) )50 ("9) (963) (31,327)
1.)04,)4) 58.504 33.386 1)8,78) 1314.902
179,957 5,204 85,735 270,896
(179,957) (179.957)
47,549 523 12,577 60,649
(224) (4,8)0) (5,034)
(3,626) (35.6)3) (39,239)
(4,180) 09) (508) (4,707)
39,519 5,708 57,38) 102,608
6,173 6.8)0 16,243 39,226
(16,173) (16,173)
5 4,105 4.HO
(30) (324) (354)
- 6,785 20,024 26,809
),064,622 58,594 20,893 41376 1,185,485
™*) There may be restrtcnons on the Company's abtlily 10 dts!ribute dividends !0 i!s sharehotders from !he reva)ualton reserve, since il was no! charged !0 relained earnings through profit and toss.
**) Had the Group continued to present the hotets based on !he cost modet. !hetr net hook vatue as of December 3). 20)2 woutd have been NtS 680 mittion.
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NOTE 2 -

Cost:

PROPERTY. PLANT AND EQUIPMENT (CONT.)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Operating

1.093.3)4
20,876

(64))
40.776
1,134,323

)34.86)
40,729
(4)3)
4,780
179.937

29.73!
04.930!
1,372

16,173

938,395
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December 31,2011

construction Other
(in thousand NIS)

99.213 32.147
6,588

1,907 ).358
107.708 33,505
4)33

9)9

152

5204

7,107
(602)

305

6,810

107,708 21.491

at cos!

163.202
45)0
462

(8,684)
14,900
174,390

59.036
17,734
(3.229)
14,194
85.735

7.466
9.0)7
(240)

16,243
7.640

80.052

Tola!

).388.076
31,974
462
(9,325)
38.941
1,470,128

)98.030
39,382
(5.642)
19,126

270,896

44,304
(6.5)5)
1,437

39,226
7.640

),)67.646



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE )2- PROPERTY.PLANT AND EQUIPMENT (CONT.)

2012 2011
(in thousand NIS)

Freehotd rights 1,084.347 1,02),614

Leasehotd rights 48,000 65.980

Net book value ),)32,347 ),087,594
C. Disposal of UK hotels:

In December 20t0 BH has entered tnto a Share Purchase Agreement and Loan Agreements with Park Ptaza Hotets Limited group ("Park Pl!axa’), with regard to the sate of its

28C(t)(ii).
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ELBtT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 12- PROPERTY.PLANTANDEQUIPMENT(CONT)

The tota! net consideration that was paid to the Company in May 20)2 was approximate” 626.3 mittion. The consideration was paid in the fottowing manner: (i) €23 mittion in cash;
(n) Park Ptaza issued and attotted to the Company 700.000 ordinary shares of Park Ptaza . with current market price as of the ctosing date of approximate)}- €t.7 mittion (NtS )0 mittion).
based on the quotation of such shares' price on the London Stock Exchange; and (iii) an addittona) payment in the aggregate amount of up €) .6 mittion that shatt be made on the
tourth anniversary of the transfer date (March 20)6) and shatt be subject to certain adjustments, based on Park Ptaza shares' market price, as set forth in the Agreement Based on its
terms. This additionat payment is ctassified as a derivative and its fair vatue asof December 3t. 20)2 amounted to N)S 8.

The tota) profit generated from the sate of the hotets. amounted to approxtmatety NtS !88 mittion. out of which NtS )34 mittion has been recognized in the sharehotders equtty of the
Company fottowing the apptication of the revatuation mode) (see note 2N (i))and NtS 34 mittion has been recognized in the income statement for 20)2. hence the characteristic of the
transaction is the sate of interest in the subsidianes that hetd the hotets in oppose to setting the assets hetd by them.

F As of December 3t. 20t2 the Group ptedged property ptant and equipment in the amount of NIS 1,033 mittion in order to secure borrowings provided to the Group by financiat

G. Within the framework of a tease agreement with the tsraeti Land Authority (“ILA") in respect of ptot tocated in. Tiberias Israet, the Company has undertaken to finatize the
construction, as extended, in Juty 20)3. As for December 3t 2012. the Company betieves that an extension witt be obtained. Within the framework of the tease agreement the
Company has provided the ILA with two bank guarantees in the aggregate amount 0fN)S 10 mittion tinked to the increase in the tsraeti consumer price index in order to secure the
Company's undertakings under the lease agreement, tn accordance with the !ease agreement, in case of non-comptiance with its terms the contract can be canceted.

H. Operating Hotets vatuation sensitivity anatysis is detaited betow:
Change in Discount rate change in hotel FV
(N1S'000)
+03% (11,316)-(16,33t)
-03% 12.792-16.974
+1% (2t,648)(32.668)"
3(27.332-32.9 %'



ELBM tMAG!HG LTP=
NOTES TO THE CONSOLIDATED FINANCL\L STATEMENTS

NOTE !3 - INVESTMENT PROPERTY

2012 201!
(in thousand N!S)
Atfirmut
Balance as of January ! 2.672.57! 2.232.322
Additions during the year 20492 59,!'16
Addittons due to increase tn hotding rate 111,932
Net gain (toss) from fair vatue adjustments (see note 29) (10,937) 100,8!9
Dtsposa! during the year (see note 29) (2.623.673)
Foreign currency transition adjustments 65,270 168,382
123.723 2.672,57!

2012,



NOTES TO THE CONSOL!DATED FINANCtAL STATEMENTS

NOTE !4 - OTHER ASSETS AND DEFERRED EXPENSES

2012 201!

(in thousand N!S)
Cost
Prepaid !easehotd rights 8.747 13.542
Other 12,647 9,778

2).394 23,320
Accumulated ,mortizMi.n
Prepatd teasehotd rtghts 8.747 10,160
Other 178 123

8,92% 10,283
Amortized cost 12.469 13,037
NOTEi5 - INTANGtBLEASSETS
20! 2 201!

(in thousand N!S)
Cost
Goodwi!! (i) 41,242 61,753
Intangible assets - inte!lectua! propeny and other 10,620 25,325
Distribution rights ),040 2,427

52,902 89,505
Accumutated amortization of Intangibte assets and impairment 6,184 15,090
Amortized cost 46,718 74,415
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ELBtT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 16 - SHORT TERM CREDITS AND BORROWING RELATING TO TRADING PROPERTY

2012 2011
% (in thousand NIS)

U.S. Dottar 1,044
EURO Euribor +0.4-5.5 2t2.787
NIS (i) Prime + t.571.75 8,124 14,566
9.]68 227.353
Currentmaturities(*) 1,183,893 852,383
1]95.063 1.079.736

The balance as of December 3!. 20!2 inctudes bank bans in the tota) amount of NtS 290 mittion that are presented as short-term tiab.tities due to incomptiance with financiat
covenants-see note 23 E(3)).

Composition of borrowings retating to trading property:

EURO Euribor+!.855.5~ 1,045,365 980,746
Others.matntytndianRup) 13.25-15 )66.956 143.285
1,212,32t 1,124,03!
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EL9!T IMAGING LTP-
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 17 PAYABLES AND OTHER CREDIT BALANCES

2012 2011
(in thousand NIS)

Income taxes 3),658

12,283
Other govemmenta) institutions 3.790 9.53)
Wages and fringe benefits 16,868 30,473
Accrued tnterest payabte 27593 39.504
Rea! estate taxes payabte 25,02!
Derivative measured at fatr vatue through profit and toss (i) 16.335
Retated parties 763 2,900
Ltabt)itytn respect ofacqutsttionoftrading property M863 7.148
Loan from third parties 6,127 39,52!
Accrued expenses, commissions and others(*) 23.692 95.363
135,689 261,744
'1.00%*2.H % and receive EURIBOR three months.
NOTE !8 - OTHER LIABILITIES
2012 20 11
(in thousand NIS)
Liability in respect of construction services (i) 76,747 77,020
)ncome tn advance 39,528 80J24
other 2,94)
1)6,275 160.085



ELB!T IMAGING LTD.

NOTE )9 - BORROWINGS (Conl.)

20)2 201!!
(in thousand NIS)

290,396 318.50!
116,573 74,903
399,336 692,40!

n 1.587.482
806,305 2,673,287

30.20)6.



NOTE !9

E

BORROWINGS (Cont.)

Series

Ai)
Blti)
c(ii)
ogii)(iii)
E(ii)
F(")

Gl(ii)

(i)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Linkage
basis

Israeti CP! (i)
U S Dottar

Israeti CPI (!)
Israeli CP! (i)
Israeti CPI (i)
Israe!! CP! (i)

Israeti CPI (1)

Interest
rate
%

6.0

Libor+265

53

50

6.3

57

5.08

F83 "

as a! December 3!,

Repayment terms 2012 201!

(in thousand NIS)
August 2009 197,5)5
August 2009 15.366
260.064
781.293
59,575
272,221

commencing December 2014 464,292
2,050,326

338,142

28.083

342,22!

858,804

73,243

371,224

468,341
2,480,058



NOTES TO THE CONSOLIDATED FINANC!AL STATEMENTS
NOTE 19 = BORROW!INGS(Cont,(

Series Par Vatue from trading
A 19,467,003 3,380,000
B 1.747.463
C 58,289,688 3,611,497
D 92,395,506 4,910,157
E 8,146,80! 1,810,000
E 22.707.088 5.000.000
c 18,995,130 5,000,0000
Convenibte debentures 3,642.56!

225,391,240 23,711,654
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ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE !9- BORROWINGS (Com.)

0] (Cont.)
note3)B
Series 2012(ii) 20101(ii) 2012(ii) 2011(ii)
(In thousand NIS) (In thousand NIS)
A 8,896 13,601
B 920 1J10
C 23,446 - 55,828
D 42.705 )04.274
E 2,522 7,3)6
F 2 )7,063
(¢ 5,031 - 15,033
90,732 2)4,225



NOTE 19 ~
Series

A

B

BORROWINGS (Con.(

Linkage
basis

Israeti CPI(!)

tsraetiCPt(i)

Interest
rate
%

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

45

54

Repayment
terms

December 2010

Juty20!t

F-R6

asofDecJmblrS!,
20 12(H) 2011(ii)
(In thousand NIS)

138.363 170.839
433.147 536.545
371510 707.384

aso”cember 31,
20 12(ii) 20 ! 1Gii)
(In thousand NIS)

203,124 266.986
549.49! 722212
752,615 989,198



F.LBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE!!)" BORROWINGS (Con!.)



e~Brr IMAGING LI P,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 19 ~ BORROWINGS (Com.)
F. PC'sdebentures(Cont-)

?) Buyback plan of PC's debentures

100.236,973 10,161,662
)70.6M4.843 28.486.672

F88 -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 20 - OTHER LONG-TERM FINANCIAL LIABILITIES

2012 2011
(In thousand NIS)

24,827
2417
11,250 24,860
2,771 163,648
14,02! 215,752
decrease of the Company'sho!dings in !nsightec.see note !0B.
(i) a) As for December 3i, 20t t: Within the framework of a credit agreement executed in September 20!! (Sec iii betow) the Company granted to the Lender a

warrant to purchase the Company's ordinary shares at an exercise price of $3.00 per share during a two-year period commencing on March 3), 20!2. The

interest [inked to the )sraet! CP). The swaps were measured at fair vatue. Changes in the fair vatue were charged to the statement of income. This swap was

c) tn respect to toan agreement drown by a subsidiary hotding the Radisson Btu. Bucharest ("BUTU") (see Note !9 D (ii)). BUTU entered into tRS transaction in
which it wttt pay fixed interest rate of t.4% and receives three months Euribor on a quarterty basis starttng on January t. 2013 and ending on June 30.2016.

(tti)  As for December 20) t. DDR has originated a USD )4 mittion (N)S 49 miHion) )oan. !0 a subsidiary of CDT. at a fixed interest rate of )0%. The toan was assigned as part
of setting the US operation (see note 29 B).
tn September. 20!). the Group, entered into a toan agreement with Eastgate Property LLC,( "Lender"), pursuant to which the Group received a $30 Mittion (NtS ) )0

MiHion) !oan. bearing interest at the rate o f !! .4% per annum. The effective interest of the toan. taking into account the cost of raising the toan as wett as the
derivatives mention in note (ii) above was 25%. The toan was settted during 20) 2 as part of setting the US operation (see note 29 B).



ELB!T IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE2!- OTHER LONG TERM L!ABI!LIT!ES

2012 201!
(in thousand N!S)
Provisions 6743 6,88!
Reurement benefit obligation(seeBbelow) 6.983 4,953
Other 1,154 974
14.380 12.808
2012 2011
PresentvalueoffundeddeHnedbenefitobligation 19,469 )4,965
Fairvaiueofplanassets (12,486) (i0,Q12)
Net liability arising from defined obligation 6,983 4,953
20! 2 2011
% %

F90~



NOTE 22 = INCOME TAXES

O]

Current
Deferred
In respect of prior years

Israe!

NOTES TO THE CONSOHDATED FINANCIAL STATEMENTS

20! 2 201!
(in thousand N!S)

7,276 1,639
(2).480) 6).038

3156 586
(0,248) 63,283

20!0

m

3.3)2
9))

3,992



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 22 - INCOME TAXES (Con!)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 22 - INCOME TAXES (Con!.)

(1) Israel(con!)
d. In Augus! 20)0, he Israe)i Tax Au:hority approved !he reques: made by the Company for res:ruc:uring (here!nfor:h - “res:ruc:uring approva). Wuhtn the framework of
subsidiary of :he Company, became :he owner of the Croup's entire hotdings in InSightec and Camida.

(2) TheNetherlands

F93~



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 22 - INCOME TAXES (CONT.)

3) India
(4) Cyprus
(5) USA

F-94



ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 22 - INCOME TAXES (CONT.)

2012 2011 2010
(in thousand NIS)

Israeli company's statutory tax rat. (%) 25 24 25
Loss before income taxes (560,571) (207,847) (30),321)
(140,143) (49,883) (75,330)
AfferJ~s™'tax\urdeuiu respect of:

Exempt income, net of unrecognized expenses ).35) 7,646 163,335)
Prior-year losses for which deferred taxes had not previously been recorded, including utihzation 6,420 (29,295) (0.,))4)
34,4)7 )30.652 )35.946

Th~rffr » AthipMlppM forT ni”ci~rtate ™™ L thoseapplied for
income tax purposes (including exchange differences) 45,0)0 (52,390) (43,036)
Dtfferences in tax rates on income of foreign subsidiaries 40.720 46,6)4 59.045
The Group's share in results of associated companies 2,)80 267 ).6)0
Taxes for prtor years 3.956 586 0.463)
Other differences, net (4,)59) (9)4) 669
(00,248) 63,283 3.992

F9$ -



NOTE 22-

INCOMETAXES(CONT)

2017 and thereafter

5LBIT HIAGtWC LIP-
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

F-%

2012
NIS)

109,073
30.944
88.91!
94.2t3

2,347,747
2.720.890



NOTE 22 ~

INCOME TAXES (CONT.)

'S E o tE

Net deferred taxes

"

NOTES.TQ THE CON$OUPATEPAFINANC!IAL STATEMENTS

Balance
as of January!,
2012

(79,832)

(20.802)
(77,838)

73,224
(103,268)

Charge to profit
and loss account

2,220

606
24,038

(3,384)
21,480

F97~

Year ended December 3!, 2012
Charged to
foreign currency
transition

reserve

(39,072)

1,803

(37,267)

Charge to AFS
reserve
('n thousand NIS)

(3.120)

(3,120)

Foreign
currency
transition
adjustments

(30)

(120)
73

317
240

out of
consolidation/
Discontinued
operations

32,359

1.395
534

(22,839)
31,649

Baince
as of December
31,2012

(84,375)

(18.721)
(54.508)

45318
(H 2,286)



ELP!IT IMACING LTD,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 22- INCOMETAXES(CONT)

Charged to
Balance foreign Foreign
as of currency currency
profit and translation Chargeto translation Discontinued in the
201! loss account reserve AFSreserye adjustments operations tax rates
(In thousand NIS)
(34,294) 2,480 (1.163) (46,875)
(20,704) 545 (511) (132)
(645) (76,212) (3.695) 2,215 499
3H.608 9,906 1,004 23,993 (237)
Net deferred taxes (17,035) (63,281) (3,695) 2,215 (171) (23,014) (287)

F-9R

31,2011

(79,852)

(20.H02)
(77,838)

73,224
(105,268)



ELB!T LTD,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 22 - !NCOME TAXES (CONT.)

Long-term liabihties
Long term receivabtes

1he Croup did not record deferred tax assets in respect of the foHowing items.

Acceierated depreciation differences in respect of property p'antand equipment and investment property
Timing differences - income and expenses

2012 201!
(in thousand N!S)

(113,309) (108,642)
1.023 3,374
(112,286) (105,268)
December 3!
20! 2 201
(in thousand N!S)
13,044 (9,375)
88.98! 52,878
534,283 670,205
638,308 713,708



ELBIT HHAGIHG LTP:
NOTES TO THE CONSOHDATED FINANCfAL STATEMENTS

NOTE'2- INCOMETAXES(CONT-)

With respect to tax assessments inspection of the Company and other two !srae!i subsidiaries, according to which the Israeti Tax Authority ctaims for additiona) tax payments of NtS
2XT7mittion.see note 23B(5).

FoO!~



ELB!T IMACINC LTD.
NOTES TO THE CONSOLIDATED HMANC!AL STATEMENTS

NOTE 23 - COMMITMENTS, CONT!NGENCIES, LIENS AND COLLATERALS

2012 27,567
20'3 27.184
2014 26,45!
20!5 25,802
20'6 23,843
Thereafter 128,428

259,273

P- 10!



NOTE 23 -

ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

COMMITMENTS, CONTINGENCIES, LIENS AND COLLATERALS (CONT.)

Q)

The Company - application for 1999 class action

In November )999. a number of institutiona) and other investors (the "Plaintiffs"), hotding shares in Elscint. instituted a ctaim against the Company, Etscint. EIL, Contro) Centers
Ltd, past and present officers in the said companies and others. Together with the daim a motion was fited to certify the daim as a ctass action on behatf of everyone who was a

a breach of a tender offer made by the Company to purchase the minority share in Etscint and an agreement between the Company and the Company's CEO for the sate of the
business of Etscint to the Company at a lower vatue The Ptaintiffs attege that the vatue of Etscint's shares dropped during the period between February 24. 1999 and the date at
which the ctaim was instituted from $13.25 per share to $7.23. The retief sought is an order for the Company to consummate the purchase offer for $t4 per share, and
attemativety. to purchase Etscint's shares hetd by the Ptaintiffs at a price to be set by the court. In January 2009, the district court dismissed the Ptaintiffs’ motion to certify the

F~ 102



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 23 - COMMITMENTS, CONTINGENCIES, LIENS AND COLLATERALS (CONT.)

B. Claims: (Cont.)



ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 23 - COMMITMENTS, CONTINGENCIES, LIENS AND COLLATERALS (CONT.)

B. Claims: (Cont.)

F104'



ELB!T IMACING LTD.

NOTE 23~ COMMITMENTS, CONTINGENCI!ES, HENS AND COLLATERALS (CONT.)

May3!.2006

FO5(°



MOTES TO THE CONSO UPATEP F1,NANCIAL STATEMENTS
NOTE 23 - COMMITMENTS. CONTINGENCIES, LIENS AND COLLATERALS (CONT.)

8. Claims: (Cont.)

F )06



ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 23 - COMMITMENTS. CONTINGENCIES, LIENS AND COLLATERALS (CONT.)

B. Claims: (Com.)

F107 ©



~BrrJMA.QLNG LTD,
ROTES TO THE CONSOHDATED FINANC!AL STATEMENTS

NOTE 23~ COMMITMENTS. CONTINCENCIES, LIENS AND COLLATERALS (CONT.)

FO!"H



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 23 - COMMITMENTS, CONTINGENCIES, LIENS AND COLLATERALS (CONT.)

4) (Con!)

F- )09



&LBITiIMA.GINGLIR1
MQIES TO THE CQN$QHPATBEP FINAMC:AL STATEMENTS

NOTE 13- COMMUMENTS, CONT!INGENCIES, LIENS AND COLLATERALS (CONT.)
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NOTES TO THE CONSOUDATE"HN"ANCIAL STATEMENTS

NOTE 23 ' COMMITMENTS. CONTINGENCIES, LIENS AND COLLATERALS (CONT.)
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ELB!T!IMACINCLTD.
NOTES TO THE CONSOLIDATED MNANCUL STATEMENTS

NOTE 23- COMMITMENTS, CON!!NCENCI!ES, HENS AND COLLATERALS (CONT.)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 23 = COMMITMENTS. CONTINGENCIES, LIENS AND COLLATERALS (CONT.)



ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 23 - COMMITMENTS, CONTINGENCIES. LIENS AND COLLATERALS (CONT.)
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NOTE 23 -

Hotels

ELBIT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

COMMITMENTS. CONTINGENCIES, LIENS AND COLLATERALS (CONT.)

Financia) covenants

Total Hnancial assets (solo) > $50 million
Ratio Net Debt / Cap < 85%

PC's total financial assets>$80mi)!ion
Ratio Equity/Total Assets of PC > 25%
LTV (loan to value) < 0.6

DSCR (debt service coverage ratio) > 1.2
LTV <07

LTV <0.7

LTV <0.75

LTV <0.65

LTV <0.85

LTV <0.70

C.Mmtn.i

N1S1.421 million

0.93

$74 million
74%

$134 million
47%

0.34

1.82

0.45

0.69

1.14

0.73

0.72

0.75

note3!C

Waiver in place

Under Negotiation

Waiver in place

31,2012
(N1S
000)

238

289

244
160
106
152
105
157



ELNH MAGmC LTP,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 24 - SHARE CAPITAL

December 3!
2012 2011
Authorized share capita! 50,000,000 50,000,000
Issued and outstanding!*) 24.885,833 24.885.833

*) December 3!1.201!2.20!! and 20!0 exc!uding 3,388.9!0 treasury shares hetd by the Company.

F- 1)6

2010

50.000,000
24.885.69!



ELB!T IMACING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 25 - OPHONS PLANS

Ptan was increased to 2'300.000

Year ended December 3!

2012 2011 20!'0
Weighted Weighted Weighted

Number of average exercise average exerclse

prtce

(NIS) (NIS) IN'S)
Batance at the beginning of the year 1.709,231 8 2,148,917 53 1,780,9t7 52
Granted 20.000 )0.25 399.500 55
Exercised (30,500) 53
Forfeited (439,666) £l (£.000) 2
Balance .t the end ofthe year(’) 1,729,23t 18 1,709,25! 18 2,148,917 53
Options exercisable at the year end 1,576,084 7 1,399,918 19 1,431,583 57

")Inctudes options granted to other Company's

keypersonne! 185,000 32 557,500 17.47 77,000 54.9

F711°



LLm1tMAG)NCL 1a
NOTES TO THE CONSOLIDATED FINANC!AL STATEMENTS

NOTE 25 - OPTIONS PLANS (CONT.)

201! 20!0
Riskfreeinterestrate(%) 3.75 3.59
Expectedvotati)ity (%) 67.8 6)9t
Forfeited(%)
Totalcostofbenefit(N!S thousand) 3,97! 9,756
Number of options
Year ended December 3!
2012 201! 2010
Weighted Weighted Weighted
®) O] ®)

B3ime., ,h.b.ginai3E,r,htynr 430,000 2 430,000 2 430,000 2

Balancd.thccndofthcycarf) 430,000 2 430,000 2 430,000 2

Options exercisabie at the year end 286,667 2 143,000 2

(.)<KcMnsp,i.nSEran" dt" h<C.n-pany.s

keypersonne! 80,000 2 180,000 2 180,000 2

Fglt-



NOTE 25 - OPHONS PLANS (CONT.)

Risk free interest rate (%)

Expected vo!atility(%)

Forfeited (%)
Tota! cost of benefit (NIS thousand)

ELBtl (MACING LTD,
NOTES TQ THE CONSOLIDATED fINANC:AL ST.Aim m H

F- 119

20(0"

3)5

75.86

0-3
11,635



NOTE 25 -

OPT!ONS PLANS (CONT.)

Batance at the beginning of the year
Granted
Exercised

Batance at the end of the year (*)

Riskfree interest rate (%)

Contractua! term

Expected vo)atility (%)

Expected dividend yie!d

Forfeited (%)

Tota! cost OfbeneHt(N!S thousand)

ELBTT HHACING LTD.

F- 120

2012
Weighted

Number of average exerctse

options(*) pnce

(NIS)
130,233.500 0.4
29,071.000 0.13
159.304,500 0.14

201
Weighted
Number of average exerctse
options(*) prtce
(NIS)
130,483.500 04
(250,000) 0
130,233,500 0.4
2012 20!
3 4.83
5 5
54.5 53!
0 0
6,127 19.924



NOTES TO THE CO!sSQL:PAT&D fiNANi:L\L.SIAIEM”A T S

NOTE 25 - OPTIONS PLANS (CONT.)

be granted under the 2nd ESOP is fourteen mi!tion(14.000,000) and a cap of GBP 2.

p- 121



ELBIT IMACING LIP..
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2$ - OPT!ONS PLANS (CONT.)

Number of options
Year ended December 3!

2012 201! 20!0
Weighted Weighted Weighted
average exerctse average exerctse average exerctse
(GBP) (GBP) (GBP)

Batance at the beginning ofthe year 26,905,132 0.46 24,889,225 0.6) 26,255,482 0.532

Granted ()08,335) 0.42 6,)69,000 0.46 2,789,000 )23

Exercised (2,989,557) 0.96 (95),564) 0.53 (3,954,541) 0.52

Forfeited ),)90,000 0.47 (3,20),529) )4 (200,7)6) 052

Balanceatthecndoftheyear(*) 24,997,240 043 26,905,)32 0.43 24,889,225 0.6!

Options exercisab!e at the year end 12,47) 556 0.43 19,380,778 0.438 15,279,330 0.527

5 Inctudes:

Options granted to the Company's CEO &

Execut!ve President 3,907,895 0.43 3,907,895 0.43 3,907,895 0.52

Options granted to other Company's key
personne) 2,))6,54) 0.43 )4,566,9)7 0.43 14,566,9)7 0.64

The ,p "ons ou.s.anding a. 3, December 20.2 have an exercise phce in the range of GBP 0.39 to GBP ).32 and have we.ghted average remaining con.racuaUife of 10.3 vears.
The wetghted average share prtce at the date of exercise tor share options exercised in 20! 2 was GBP 0.48 (20)! GBP 0.88)

F- 122



NOTE 25 - OPTIONS PLANS (CONT.)

B.

Options plan adopted by PC: (Cont.)

Risk free interest rate (%)
Expected life of options (years)
Expected volatility (%) (ii)
Expected divtdend yield
Forfeited (%)

Suboptimai exercise multiple

NOTESI.QTHE.<:ONSOMOATEP FINANCIAL $TAT.EME.NTg

Total cost of benefit for options granted (or modified) during the year (NiS thousands)

F-123

2012

0.24-4.13
9-10
40-60

2.5-59
152
3.783

2011 ()

0.46-5.49
7)0
33-52

2.5-59
15-2
11.897

20!0

0.55-5.65
57
40-58

2.5-59
132
7.164



RLB!T IMAGtNC LTD.
NOTES TO THE CONSOLIDATED FINANC!AL STATEMENTS

NOTE 25 - OPTIONS PLANS (CONT.)

Year ended December 3!

2012 20!
Weighted Weighted
Number of average exercise Number of
pr'ce
(USD) (USD)
488,750 12.74
Granted 1,250 )2.74 488,750 )7
Exercised (*) (500,000) 19
Batance at the end of the year (**) 488,750 )2.74
Options exercisabte at the year end
'I'nOudesoptmns granted to the Company's key personne. 300.000 1274
Risk free interest rate (%) 0.48
Exercise coefficient
Contractuat term 35
Expected votatitity (%) 5t.t
Expected dividend yietd
Forfeited (%) 0
Totat cost of benefit (USD thousand) 8,060
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ELB!T IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 25 - OPTIONS PLANS (CONT.)
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ELB!TIMAG!PGLTP.
NOTES TO THE CONSODDATED FINANC!AL STATEMENTS

NOTE 26 - ADDmMONAL DETAILS CONCERN!ING !INCOME STATEMENT

2012 20)! 20'0
(in thousand N!S)

Sate of trading property )27.)09 3.525 4.345
Rentat income and management fees 14),02$ 76,300 6),260
Other 34.)28 35,445 37,290

302,262 ))5,270 102,895

Re,e.t,es from h.te) operations and management

Rooms )37,)46 179,396 259,894
Food, beverage and other services 69.370 92.009 )29.)95
Rentat of commerciat space )6,3)2 )5,)43 )4,733

222,828 286,548 403,822

Ce°'<°r<ommerei.< tenters

109,628 3,203 5,)85
)0,34) 9,089 10,0)9
Attowance for doubtfut debts 3.223
Energy costs 22,250 )8,676 )8,375
Taxes and insurance )0,28) 6.595 5.)68
Maintenance of property and other expenses 29,627 26,4)8 23,672
)82,)27 63,98) 65,642

Other operating expenses:
Wages and fringe benefits 22,952 24,086 25,380
Stock-based compensation expenses 7,755 19,000 )3,366
Professionat services 23933 )9,756 )7.830
Advertising 20,063 )2,93) 4,637
Other )2.705 )4.845 )3,845
87,408 90,6)8 85,058
O.pr.d.ti.n andamorthati.n 3,275 5.027 6,045
272.8)0 59,626 )56,745

F )26



NOTE 26 -

MQTE3 TQ.i.HE.c0.SQ.iIJPATEP FINANCIAL STA.Tm.EJilS

ADDITIONAL DETAILS CONCERNING INCOME STATEMENT (Cont.)

ce-f"°"-p-.i°-nd--,ana6emen,

Food and beverages
Other

Other operating expenses:

Wages and fringe benefits

Management fees and reimbursement expenses
Business taxes, insurance and [ease payments
Other

Depreciation and amortization

Cos, offashion merchandise

Purchases
Less disposat during the year
Less - inventories ctosing batance

Other operating expenses:

Wages and fringe expenses

Renta!, management fee and shops' maintenance
Advertising

Depreciation and amortization

Other

Ce.eral and administrative expenses

Wages and fringe benefits
Stock-based compensation expenses
Depreciation and amortization

Other

ELBIT IMAGINC LIP,

F127

2012

53375
)7.235
36.669

)29.479

373
)2.677
8,592
3,8)9
25,66!
47,08

202,)58

36,40
6),620
)9.9X2
10,676
67102

32.562
39,28t
5.397
6,064
5,366
88,670

165,772

24,718
1t.853
1,752
10,563
48,886

201!
(in thousand NIS)

77.8)4
22,483
67.8)4

)68.)))

834
15,232
11,838

3,432
3),356
4),3)7

240,784

28.504
t0t,550

36,140
93,9)4

38.4)7
56,485
)).788
7,379
3,760
H 7,829

2t[,743

24,262
22,644

[,852
13,099
61,857

2010

)07.574
28.806
95.352

231,732

499
2).884
25,536

7,746
55,665
53.804

34),29)

26.652
78,222

28,330
76,544

38.5)2
54,899
14.398
8,520
4.701
121,030

197,574

30,274
13.980

1,990
)9,048
63,202



&L BLT IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 26 - ADDITIONAL DETAILS CONCERNING INCOME STATEMENT (Cont.)

2012 201!
(in thousand NIS)

393,94) 463.500

0)2,857) (64.U0)

Sub Tota! 28),084 399,390
2),483 (42.754)

7,507 4,968

3)0.074 36!.604

(134,296) (197,603)

)75.778 164.00!

20!0. In addition interest on debentures measured at FVTPL inthe amount ofNIS 6) miHion, NIS 56 miHion
and NIS 5! for the years ended December 31,20!2,20)) and 20 !0, respectivety.
7.3% 8.0%

27,974 65,0)7

3.109 554

31,083 65,57)

2,58
98,798 (353.368)

(57,888) 60,857

9,3)9 14,8)6
50,229 (275,537)

4)3.564 263.720

15,454 22,)59

(17.393) 397

41),625 286,276

F28(

2010

417,539
417539

55.45!
7,954
480.944

(164,238)
316.706

7.2%

59,)69
(8,242)
40,927

9,)46
236.837

(173,8)3)

(19,)54)
53,016

44.446
37,832

1382
83,660



NOTE 26 -

NOTE 27 -

ADDITIONAL DETA

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ILS CONCERNING INCOME STATEMENT (Con!.)

K. Earnings per share

RELATED PARTIES

Loss from con:inuing operations
Profit from discontinued operation

woan

e nu.ber oford.n.ry shares used ,n ,he ealeulat.on of ,he d,luted earn.n.s

Profit (loss) from continuing operations

Profit from discontinued operation

Weighted average number of shares used in computing diluted earnings per share (thousands)
Effect .!"diluted opt,ons on the number of shares [thousands(

F- 129

2012

201!

(in thousand NIS)

(391,947)
98,357
24,886

(391,947)
98,357
24,886

(284,610)
19,69!
24,883

(284,610)
19,69
24,883

20!'0

(308,924)
370.922
25,291

(308,924)
370.922
25,737



NOTES TO THE CONSOL!DATED FINANC!AL STATEMENTS

NOTE 27 - RELATED PART!ES (Con! )

(O] (Cont.)

a. (Cont.)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 27 = RELATED P.\RT!ES (Cont.)
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ELB!T IMAGING LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 27 - RELATED PARTIES (CONT.)

On November ), 2007 'he Company's sharehotders approved an annua! bonus payment for the CEO & Executive President which wit! be catcutated as foHows: (i) 0% of the first
NIS )00 miHion of Profits (as defined be)ow):(ii) 2.5% of Profits between NIS !00 mittion and NIS )25 mittion; (iii) 3% of Profits between NIS )25 mittion and NIS )50 miHion; and
(iv) 3.5% of Profits exceeding NIS !50 miHion. The annua) bonus is payab)e for so )Jong as the CEO & Executive President serves as a director or officer of the Company or any of
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ELB!lI IMAC!KG LTD,

NOTE 27- RELATED PARTIES (CONT.)

(i) 0.75% of the first N!S )25 mittion of Profits (as defined betow); (ii) 0.875% of Profits between NIS t25 mittion and NIS )50 mittion; and (iii) !% of Profits exceeding NIS !50

F-133



6!.e!T IMAGmc LTD,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 27 - RELATED PARTIES (CONT.)

F-)34



NOTE 27-

RELATED PART!ES (CONT.)



NOTE 27 -

NOTES TO THE CONSOLIDATED F!NANC!AL STATEMENTS

RELATED PARTtES (CONT.)

W]

(cont.)

b. Projectexpenses (coordination, supervision and aviation services) - charged, main)y to cost of trading property

and property p)antand equipment (see note 27 A()))

F- 136

2012

9.927
186
19.234
29,347

201! 201'0
(in thousand N!S)
13.038 13.48%
1,26) 2,833
22.083 )3.720
36,384 34,060
44172



NOTES TO THE CONSOHDATED FINANC!AL STATEMENTS

NOTE 27~ RELATED PARTIES (CONT.)

Assets:
Receivabtes and other debit accounts
Deposit, !oans and other !ong-term receivables

Liabilities:
Payables and other credit accounts

Benefits payabte to former key management personne!

NOTE 28 SEGMENTS REPORTtNC

F-137

Year ended
December3!

2012 20!

(in thoosa.d N]S)

3.715
1,082
6.797

739

3,332
4.09!

6,!3!
1,082
7.233

2,900

3,84!
8,74!



KQTESIQ .IHE CONSQUDAI.EP RNANC!AL STATEMENTS

NOTE 28 - SEGMENTS REPORTING (con! )
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ELB!T tMACtNG LTD.
NOTES TO THE CONSOHDATED FINANCIAL STATEMENTS

NOTE 28 - SEGMENTS REPORUNC (CONT.)

ind"trief*nd Fashion
Centers (i)(ii) Hotets
(in thousand NiS)
300,541 276,703 69,457 1,622 152,470
216.574
(378,419) 81,396 174,793 (8,135) (3.302)
(57,861) (35,966) (1,369)
(427) (8,299)
FVTPL
3,275 47,0)8 6.064
406,249 (8,223)
Decemher3!.20!2:
3,436,990 1,267,412 106,928 1,046,965 47,339
(5,680) 18,952
1,158,185 434,5)0 8),368 ),753 38,0))

F-139

Otheracthities
Tota!

(66,463) 734,330
(2)6.574)

734,330

(174,370) (308,037)

8 (95,348)
(8,726)
(48,886)
(80,428)
31,083

(50,229)
(560,571)

10.248
(550,323)
94,823
(455,500)
148.1 16

253 56.6!10
1,752

(8, 157) 389,869
6,303
396,172

290,296 6,195,930
150,752 164.024
734,456

7,094,411

(56,489) 1.657,338
4,015,944



NOTES TO THE CONSOLIDATED F!NANC!AL STATEMENTS

NOTE 28 = SEGMENTS REPORTINC (CONT.)

Hote)s Residentia) AN andY tbcationJ Tota)
()0 thousand N!S)
))).726 286,548 53,324 3,544 183,552 (5).794) 586,900

(320.949) 58.8)2 ())2.807) ()2.579) (29.532) )0).326 (3)5.529)

(34.058) (37.045) 654 (3.204) (728) (74.47))
(743) (6.)30) (695) (7,568)
(6),857)
(89,330)

65.37!

FVTPL 275,537
(207.847)

63,283
(27).)30)

24.)0)
(247.029)

452,4)6

58,)23

5)0,539

5,027 2),3)7 )273 7,379 ).242 56.238
),852

58,090

274,563 (13,048) ).34) (2,377) 260,479
7.638

268,) )7

December 3t. 30)):

3,357,6)2 ),227,)94 39,873 ),06),866 99,888 )50,73) 5.937,)64
(5,657) 16,2)3 )0.556
4,423,347

)0.37],067

),248,294 745,624 )) 5,435 956 70,026 (89,042) 2,09),293

Fa0( -



NOTES TO THE CONSOHDATED FINANCIAL STATEMENTS

NOTE 28 - SEGMENTS REPORTING (CONT.)

Hote)s mrrdevitrt Residentia! A "rd
(in thousand NIS)
102,895 602,599 33,63! 174,8'7
(97,536) 276,369 (88,856) (19,480) (28,08!)
(19,490) (87,715) (t,073) (3,482)
(1.899)
FVTPL
Purchase cost of segment assets 375,554 99,965 3.379 66,607 )).605
6,044 53,894 628 8,520
43,686 (!5,06!) 5,466 3,580
Una))ocated provision for impairment
December3),20!0:
4,071,426 ),204,159 43,14t 1,046,146 95,873
(4,697)
),726,3!5 622,775 61,596 ),069 75,870

UnaHocated tiabitities

F' tat

andYtbcations
(33,631)
58,625

1,073
(6.376)

(628)

39,377
29,824

(54,485)

Tota!

880,3!!

101,04!

(HO,687)
(8.275)

(53.0)6)

2,44),795
3,0)6.087
68,458
2,6)8
71,076
37,671
5,833
43,504

6.500J22
25,127

4)77.465
)0,702,7)4
2.433340
6092052
8,525,192



NOTE 28 ~

ELB!T IMAG!HG LIP,

SEGMENTS REPORTING (CONT.)

2012 201! 2000
(in thousand N!S)
East and central Europe(!, 400,325 246,860 232,044
Wes! Europe (ti) 169.3)9 )7).359 484.6!7
Israet )52,470 183,552 171,275
Other and attocations )2.2)6 04.87!) (7.625)
734,330 586,900 880,3!!
(i) The foUowim table provides an additional information in respect of the revenues in east and central Europe per countries:
Year ended December 3!
2012 201! 2010
(in thousand N!S)
Hungary 42,)52 8.638 6,993
Potand 89.852 66.134 56.345
Czech Repubtic )8,)78 14,305 18,32!
Romanta )36.473 136.103 )26.050
Latvia 23,947 19,372 15.245
Serbta 2),228
Butgaria 68,495 2,308 9,090
400.325 246.K60 232.044
20! 2 201! 20!0
(in thousand N!S)
Engtand - - 338,944
Nether!and 69.849 81.635 73.404
Be)gium 72,002 72,352 64.200
Other 27.468 17,372 ~ 069
169,319 17),359 484,617
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ELB!T IMAG)NC LTD.
NOTES TO THE CONSOHDATED F!NANC!AL STATEMENTS

NOTE 28- SEGMENTS REPORTINC (CONT.)

2012 20)!
(in thousand N!S)

East and centra! Europe 4,310,458 3,736,362
West Europe 330.376 583,)80
446,183 247,624

India 143).76! )4)4.232
Other ()40,537) (33,675)
6,378.24) 5.947.723

NOTE 29 = DISCONT!NUED OPERAT!ON
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ELB!T LMACINC LTD.
NOTES TO THE CONSOLIDATED FINANC!AL STATEMENTS

NOTE 29 = D!SCONT!NUED OPERATION



ELBIT IMAGING LTD.
I"TEIiTO THE.CONSOHPATEP FINANCIALSTATEMENTS

NOTE29- DISCONTINUED OPERATION

Ft45



NOTE 28 -

SEGMENTS REPORTINC (CONT.)

NOU S 10. THE CQNSQLIiDME ~ N ANCIAL STATEMENTS

F- 146

2012

(Except for per-share data)

216,374

133,640
69.90!
420,1)5

38,063
76.104
67,742
44192
85,367

(452)

331,2)6

88,899
(5,924)
94,823

3.95
3.95

201!

(in thousand N!S)

15,450
8118
254,806
53.324
404,698

112,262

101,498
58.776
94,183
(9.391)

357,328

47.370
23,269
24,10!

0.79
0.79

2010

397.082

42.550
122,462
33.63!
595,725

50.57!

63,973
58514
47,327
(4.426)

215,959

379,766
928
378,838

14,67
14.41

2012
Convenience
transition (Note
2D)
u.s.$000'

58.0!6

35,800
)8.725
112,541

15,554
20.387
18,147
11.838
22,922
<I12t)
88,727

23,814
€.587)
25,401

1.06
106



NOTE 29-

NOTES | Q THE CONSOLIDATED FINANCIAL STATEMENTS

DISCONTINUED OPERATION (CONT.)

Operating activities

Proceeds from sale of investment property
Other investment activities

Repayment of investment property !oans
Other financing activities

Net cash provided by (used in) discontinued operations

F-)47

2012

(32,096)
1.361.965

(72,134)

(397.953)
13,164
672,946

201!

(in thousand N!S)

38,675
(61,416)

(297,092)
(397,183)

20!'0

31,167
(178,463)

(39.991)
(187.287)

2012

U.S.5'000

(85598)
364,844
(19.323)

(160.180)

352

180,269



EL8)T IMAGING LTD,
NOTES TO THE CONSOLIDATED F)NANCIAL STATEMENTS

NOTE 30 - FINANCIAL INSTRUMENTS

Cash and cash equivatents

Loans and receivabtes

Financia) assets hetd for trading

Avai)ab)e for sate financiat instruments

Hetd to maturity financtat instruments

Financiat assets designated at fair vatue through profit and )oss
Dertvative financia) assets at fatr vatue through profit and toss

F,nan'llu'r
and toss
Ftnanciat tiabitities at amortized cost

NIS 33 mittion.

F- )48

2012 2011

(in thousand NIS)

333.070
429,499
)0.673
87,044

22,934
).083,222

27.3H5

662,242
4.704.044
3,393,87)

602.292
493.668
2).466
144,702
187.648
62,70)
)3.)48
),327,623

21.277

732,2)2
7,747.286
8,506,773



ELBIiT tMACtNC LTD,
NOTES TO THE CONSOLIDATED FINANOAL.SIATEMENT.S

NOTE JO -~ FINANCIAL INSTRUMENTS (CONT.)

(mainty the EURO, Indian Rupee, U.S. DoHar and the RON) In addition part of the Company's tong term toans (mainty U S. Dottar) were used to hedge the exposure of the

seeC.(4)betow.
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6L&!T IMAGING.LI.B,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 30 - FINANCIAL INSTRUMENTS (CONT.)

As of December 31,2012:

Functional currency Linkage currency rate (%) Profit (loss)
In thousand NIS

NtS U.S. Dottar +)0% 24.306
EURO PLN +10% 1,966
NtS EURO +10% 1.002
EURO N!IS 0 2,3)2
Avaitabte for sate assets EURO U.S. Dottar +10% 17.264
EURO CBP +10% 4,606
51,436

Financiat tiabtities
Loans atamortized cost NtS U.S. Dottar +td)/0 (29.032)
Loans at amortized cost EURO N!IS +10% (8,496)
Debentures at amortized cos! NtS U.S. Dottar +10% (1.537)
Debentures at amortized cost (i) EURO NIS +10% (36,016)
Loans at amorttzed cos! EURO U.S. Dottar +10% (1.368)
Loans at amortized cost RON EURO +10% (28,878)
()05,327)
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NOTE30- FINANCIAL INSTRUMENTS (CONT.)

As of December 31,2011:

Aiists

Cash and deposits
Cash and deposits
Cash and deposits

Loan to thtrd party

Debentures at amortized cost
Debentures at amortized cost (ii)
Loans at amortized cost

Loan at amortized cost

Loans at amortized cost

ELBWIMAMNCLIR,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Functionalcurrency

NIS
EURO
NIS
EURO
EURO
EURO

NIS
EURO
NtS
EURO
EURO
EURO
RON

Linkage currency

U.S. Dottar
PLN
EURO
NIS
U.S. Dottar
GBP

U.S. Dottar
NIS
U.S. Dottar
NIS
U.S. Dottar
GBP
EURO

rale(%)

+t0%
+10%
+t0%
+t0%
+t0%
+t0%

+to%
+t0%
+10%
+10%
+t0%
+t0%
+10%

Profit (loss)
In thousand NIS

)3.603
5,127
73
308
).930
3942
27,843

(3).873)
(6,000)
(28)2)

(62,232)
(3.247)

(337)

(30.246)

(136,747)



NOTE 30 = FINANC)AL INSTRUMENTS (CONT.)

Areti

Cash and depostts
Cash and deposits
Cash and deposits
Cash and dep.st.s

Loans at amortized cost

Loans at amortized cost (i)
Debentures at amortized cost
Debentures at amortized cost (it)
Loans at amortized cost

Loans at amortized cost

NOTES 10 IRE COMSOUDA! EP FINAN(J[AL STATEMENTS

Functiona! currency

N!S
EURO

EURO

N)S
NIS

EURO
EURO
RON

Linkage currency

U.S.Dottar
PLN
EURO
U.S. DoHar

U.S. Dottar
EURO

rate (%)

+10%
+to%
+to%
+10%

+10%
+10%
+)0%
+10%
+10%
+10%

Profit (loss)
In thousand N!S

9.744
3,984
6.996
)5)0

22234

(3.702)
(20.349)
(3.648)
(49,)84)
0.463)
(8,707)
()09,035)



NOTE 30 -

FINANC!AL INSTRUMENTS (CONT.)



NOTE 30 -

FINANCIAL INSTRUMENTS (CONT.)

@

Pricerisk(Cont)

ELB!T IMACING LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

F541°

%

+10%
+10%

+5%

+10%

2012 201! 2010
(in thousand NIS)
1,067 2,147 15,576
(2,192) (1.159)
- (3!8) (200)
- Y] -
(1,125) 2,11? 15,376



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 30 ~ FINANCIAL INSTRUMENTS (CONT.)

(3)  Credit risk



NOTE 30 -

FINANCIAL INSTRUMENTS (CONT.)

Devaluation of the NIS against the EURO

Change inthe Israeti CPI

Change in the market interest rate

(0] December 3), 20)2,20!) and 20)0:+)0%:
tii) December3).20)2and20)l1:

ELBtT IMAGINC LTD,

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

price change
%

(0]

")
+1%

72.2%,December3).20)0+3%

Year ended December 3!

2012 (*)201! 20)0
(inthousandN1S)
57,151 70,738 101,789
(12.573) (13,562) (23,055)
8,036 10,646 20,804



Ft B!T tMA(HNG LTD.
NOTES TO THE CONSOLIDATED F!NANC!AL STATEMENTS

NOTE 30 - FINANC!AL INSTRUMENTS (CONT.)

Profit (loss)
Year ended December 3!
2012 (201! 201'0
(in thousand NtS)

644
227
3.007
(6.390) (12.481) (9.710)
(28,636) (32,703) (44.328)
(1.839) (1.498) (1,034)
(36,241) (41,448) (33,072)
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ELS!T iMAGINC LTD,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE JO ~ FINANCIAL INSTRUMENTS (CONT.)
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NOTE 30 - FINANCIAL INSTRUMENTS (CONT.)

AsofDecember3l,2012:

Loans linked to the EURO
Debenture linked to :he EURO
Loans linked to the NIS

3,349
60,954
366,737
329.874
96!,134

188,774

79.482
100,846
310,527

10,657
690,286
184,486

1,835,906

535,064
327,830
183,804

1,046,698

ELB!T IMAGING LTD.

3,448

57,568
349,845
486,4)6
897,277

360,214
12,907

5,260
378,38

3,274

1,278,932

23,493
23,493

F-159

3,348
332,938
444,646
780,932

198,275

198,275
503

979,710

3,248
44,285
328,657
376,190

345,355

345.355
9,740

731,285

22,934
22,934

3,147

42,460
330,784
385,39!

349,276

349,276

734,667

5,329
5,329

21,509
588,765
6)0,274

480,752

480.752

1,091,026

2,760
2,760

38,249

H8.522
1,136,285
2,7)8,)42
4,011,198

1,922,646
79.482
100,846
323,434
15917
2,442,325
)98,003

6,651,526

535,064
327,830
)83,804

54,5)6

).)0).2)4



ELB)T fMACINC LTD.
NATERJHL.IH.E CONSOHPATBD FINANCIAL STATEMENTS

NOTE 30 - FINANCIAL INSTRUMENTS(CONT)

(in thousand N!S)
Financia! liabitities
Borrowing with fixed interest rate

Loans linked to EURO 20,335 20,003 )80,94) 6,52! 6,416 93,576 327,792
Loans Linked to U.S. Dottar (ii) 281t.860 370,988 7t.09t 523.207 209,772 286.630 1,743.548
Convertibte Debentures 7,000 63,003 59,503 129.506
PC's debentures tinked to the tsraeti CP! 406,870 389.083 371,296 353.509 59,553 57.099 1.637,410
Debentures !inked to the tsraeti CP! 417,662 509,)48 468,974 430,352 318,624 90),892 3,046,652
1133.727 ).352,225 t.15),805 1,313,589 594.365 ),339,)97 6,884,908
Borrowing with variable interest rate
Loans linked to he EURO 892.0!3 )3).674 9).695 88.2)9 385.567 35).435 ).940.603
Debenture linked to the EURO 5,220 79,982 85,202
Loans linked totheN!S 35.6)2 18,372 )7,25) )6J25 87.360
Loans tinked to the U.S. Dottar (ii) 46,258 34),389 8),966 65.956 70,847 82,686 689,)02
Debentures tinked to the U S. Dottar )2.) 06 )),763 5,79 29,665
99),209 583,)80 )96,708 170,300 456,4)4 434,121 2,83),932
Supphers. payabte and other credit batances 429,63) 6,608 2,865 2.729 2,599 16,670 46).)02
T..a)n.a,ci,niabni,ies 2,554,567 ).942.0)3 1,35).378 1.486.6 18 ).053,378 1.789.988 )0.) 77.942
Financia! a$$?ts
Cash and cash equivaten! (i) 602.292 602.292
Short term deposits (i) 409,338 409,338
Trade reccivabtes and other receivabtes )73.6)5 )73.6)5
Long term deposits, toans and investments 9).3)8 7,252 1,764 )6,9)2 262,83! 380,077
Tota! financia) assets ).)85.245 9t,3tX 7,252 1,764 )6.9)2 262.83! ),565.322
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ELBn!MAGIN6 H P .

KOIES IQ THE CONSOHDAI™P HNAMCIAL STATEMENTS
NOTE JO -

HNANCI1AL tNSTRUMENTS(CONT.)
(6)  Consumer Price Index ("CP!") risk

A significant par! of the Group borrowings consist of debentures ratsed by the Company in the Te! Aviv Stock Exchange (exctudmg PCs debentures tor which PC has executed

(7)  CoHaterais

2012

2071°
(in thousand N!S)

Lo.g.enn borrowings 39'62 33,845
Short term credits 66,374 )2).)33
Guarantees provided by the Group 19,805 29,375
interest rate swap transactions )4.762 29.)35
Liabiiities in respect ofsate of Investment property 55.111

)95.3)4 2)3.538

£716(



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 30 = FINANCIAL INSTRUMENTS (CONT.)
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ELBM !IMAG!NG LTD.

NOTE 30 - F!NANC!AL INSTRUMENTS(CONT.)

20! 2 201)

(!n thousands N!S)
Financia) Notes hetd to maturity 187,648 132,875
Long- term toans at fixed interest rate (30.337) (30.537) (t,550,990) (1.579.736)
Debentures (2,4)0,489) (),098,999) (3,166,108) (1,448,648)
(2.44).026) (1.)29.536) (4,529.450) (2,895.509)
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NOTE 30 -

ELB!T IMACING LTD.

NOTES TO THE CONSOHDATED FINANC!AL STATEMENTS

FINANC!AL INSTRUMENTS (CONT.)

Marketable securities

AFS financial assets
Financial notes

Option measured at FVTPL

Marketable securities
APS financial assets
Financia! note and option measured at FVTPL (i)

Leve!!

10,675
87.044

97,719

21,466
144.702

December3!,20!2

Leve! 2
('n thousands N!S)

45.796

45,796

Leve! 3

December 3!, 20!!

(!n thousands N!S)

21,466

166.16X

77,849

22,934
22,934

77,849
77.849

Tota!

10,675
H7.044
45,796
22.934

166,449

144.702

244,017



NOTE 30 -

FINANCIAL INSTRUMENTS (CONT.)

ELBIT t'tHAGING.LID,

Liabihty to the Office of Chtef Scientist NIS ! 2 mi)lion.

(ti)  Seenote 20(A)(!).

F- 163

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Level |

571,510
90,733

662.243

Leve! |

707,384

707,384

December 31, 2012

Level 2 Level 3 (i) Total
(In thousands NIS)
- - 571,510
- - 90.733
27,586 2058 29,644
27.586 27058 69).887
December 31, 201!
Level 2 Leve! 3 (i) Tota!
(In thousands NIS)
- - 707,384
2417 2,417
24,827 24,827
(7.584 ™76 24,860
17,584 34,520 759,488




ELB!T IMACINC LTD,
NOTES.TO THE CONSQLIDAIED FjNAACIAL STATEMENTS

NOTE 3! - SUBSEQUENT EVENTS
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NOTES TO THE CONSOLIDATED FtNANCfAL STATEMENTS

NOTE 3! - SUBSEQUENT EVENTS (Cont.)

D. Notice from Bank Leumi
On March 20)3. the Company received a )etter from Bank Leumi te-!sraet B.M. demanding repayment within ten days of the outstanding batance of approxtmatety $t4.t mittion

(approximatety NtS $2 mittion) due primarity under the toans made by the bank to the Company (the "Loans"). The bank stated that it was taking this action in tight of the Company's
current financiat condition and the Company having informed the bank that it woutd not be making the upcoming payment to the Bank on March 29. 2013 of principa) and interest due
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ELP1T IMAGINC L m
NOTES TO THE CONSOHDATED FINANCIAL STATEMENTS

NOTE 31 - SUBSEQUENT EVENTS (Cont.)

amount of $75 million in cash (the "Cash-Out"). The structure, terms and conditions of the Cash-out have yet to be determined.

Continuing Rote ofthe Chief Executive Officer
The Funds have expressed their betief that the continued invotvement of Mr. Zisser, the Chief Executive Officer, Executive President and a director of the Company and its controtting
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ELB!T IMACtMG.LID.
NOTES TO THE CONSOHDATED FINANCIAL STATEMENTS

NOTE 31 - SUBSEQUENT EVENTS (Con!)

securities of the Company and/or the Controtted Entities hetd, directly or indirectly, by the Controtting Sharehotder. In additton. there may not be any change in the Controtting
Sharehotder's holdings (directty or indirectly) in any of the Company's securities, provided that such undertaking wit! not apply in case of any conflict between this undertaking and
any previous undertaking of the Controtting Shareholder towards Bank Hapoatim B.M.. if and to the extent any such other undertaking exists.
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BEA Hotets NV

\bbreviated name

BEA
Etbit Medicat
InSightec
Gamtda
EPI
Elbn Ptaza USA. L.P Etbi! Ptaza USA
EPN CP, LLC EPN Group
EPN EDI Hotding !L LLC EPN Group
Etbit Trade & Retai! Ltd. Etbit Trade
Etbit Uttrasound (Luxemburg) BV/SA R.L EUBV
Ptaza Centers N.V. PC

Hetd through Etbit Medicat.

The Company hotds 47.5% of the shares in EP! directty, and an additiona! 47.5% through PC.

For detaits as to the grant 0f 5% of EP!'s equity to the Company's former Executive Vice Chairman of the board of directors, see note 27 B.(5)& (6).

The Company hotds 50% in Etbit Ptaza USA directty, and an additiona) 50% through PC.

Indirectty hetd through Etbit Ptaza USA.

ThcNuhtrHnds
Israet

Israet

Israet

Cyprus

USA

USA

USA

Israet

Luxemburg

The Nethertands

)00%
90%
48% <)
28.8%")
50%
)00%
100% (S
)00% 's'
100%
)00%
62.5%
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2012

On December 6. 20!2. )nSightec compteted us issuance of Series C preferred shares for an aggregate amount of $30.9 mittion. which inctuded $27.6 mittion invested by CE and $3.9 mitttion
tnvested by oth™ mvestors® Acco™ding”o the ter”s of the tr* GE and the Company”converted a)) the existing sharehotders toans that had"been granted” to )nSightec into”tnStghtec's

tn November 20t 2. PC's board of directors approved the extension of the repurchase of its series A through B Notes in an amount of up to NtS 750 mittion (approximatety $201 mittion). to be
made unttt December 3t. 20!4 During 20t2. PC purchased a totat of NtS 27t mittion par vatue of its debentures (approximatety $72.0 mittion). for a totat constderatton of NtS 247 mittton

tn August 20t2 Etbit Financing entered into a N!S 75 mittion bond structured transaction with the Counterpart, pursuant to which Ethit Fmancing purchased a NtS denominated zero-coupon
credit linked note due to mature on October 2. 20t3 (the "CLN") from the Counterparty or its afHtiate. The CLN referenced a portfotio of the Company's bonds (havtng a market vatue of NtS
75 mittion). The bond portfotio was purchased by Etbit Financing under the Company's bond repurchase program that was announced on May 23. 20tt and in the framework of the

tn addmon. in November 20t2 Etbu Financing entered into a NtS )50 mtttion bond structured transactton with the Counterparty pursuant to which Etbit Ftnancing recetved a NIS 75 mil)ion
credit )tne for the purchase of a portfotio of the Company's bonds having an aggregate market yatue of up to NtS )50 mittion E)btt Ftnancing was permitted to purchase the bond portfotio
wtthin a )0-week utitization pertod commencing at the effective date of the transaction, tn the framework of the transactton. Etbu Ftnanctng had the rtght to set) to the Counterparty bonds that






a series of agreements with )nSightec and GEHC pursuant to which, among other things, upon Etbit Medicat obtaining the approvat of its sharehotders the financing granted to tnSightec by



On Juty )4, 20) t, we conctuded the off-marke! takeover bid made by EPN ED I Hotdings !!, LLC ("EPN Hotdings") in March 20)), for a)) of the units in ED1 no! already he)d by EPN Hotdings









Hotets operations and management

Sate of fashion merchandise and other

Tota) revenues

Cain from changes ofsharehotdtng in investees
Cain from sate of reat estate assets

Hotets operations and management

Cost of fashion merchandise and other

Genera) and administrative expenses

Share in tosses of associates, net

Financiat expenses

Financiat income

Change in fair vatue of financiat instruments measured at fair vatue through profit and toss
Write-down, charges and other expenses, net

Loss before income taxes
tncometax expenses (tax benetlt)
Loss from continuing operations

Profit from disconttnued operations, net

Profit (toss) for the year

20)2 20t)

(in NtS thousands)
(except for per share data)

302,262
222,828
[45,996
671,086
9,369
53,875
734,330

272,810
202.t58
155,772
48.886
8,726
175.778

(31,083)
50,229
411,625
1,294,901

(560.571)
(10.248)

(550.323)
94,823

(455.500)

15,270
286,548
185,082
586,900

586,900

159,626
240,784
211,743

61,857
7,568
164,00!

(65,571)

(275.537)
290,276
794,747

(207,847)
63.283

(271.)30)
24.)0!

(247,029)

20t0

102.895
403,822
174.8)7
681,534

198,777
880,3)!

)56,745
341,201
197,574
65.202
8,275
3)6.706
(40,927)
53.0)6
83,660
).)8).632

(30).32))
3992

(305.3)3)
378,838

73525

20t2
Conventence
Transition
(in $ thousands)

80.970
59,692
39.)09

179,771

2510
14,432
196,7)3

))0,267
346.879

()50. )6b)
(2.745)
(47.42))
25.40)

()22,020)



Attributab!e to:

2012 20))

(in NtS thousands)
(except for per share data)

(293,590)
(t61,910)
(455,500)

(391.947)
(58,376)
(550,323)

98,357
(3,534)
94,823

(13.75)
395

()1-80)

(13.73)
395
(11.80)

(264.9)9)
)7,890
(247.029)

(284,6)0)
)3.480
~271)30)

19,69!
4410
24,10!

(11.44)
0.79
(10.65)

(11.44)
079
(10.65)

20)0

61.998
11,527
73.525

(308,924)
3,611
(305,313)

370,922
7916

378,838

(12.21)
14.67
245

02.2))
)4.4)

213

2012
Convenience
transition
(in $ thousands)

(78.647)
(43,373)
(122.020)

(104,995)
(42,426)
(147,421)

26,348
(947)
25,40!

(4.22)
).04

(3.16)

(4.22)
106

(3..14)
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20)2. of which six operated throughout the year, compared to the operation of five centers in 20) )1 four of which operated throughout the year, !n addition, in 20)2 we recognized
($27 miHion).

(ii) Revenues from hote) operations and management decreased to NtS 223 miHion ($60 miHion) in 20)2 compared to NtS 286 miHion in 20)). The decrease was mainty attributab)e to the sate



(if)

(tit)

)

(vi)

Cost of hote! operations and management decreased to NtS 202 miHion ($34 mtttion) in 20!2 compared to NtS 24! mittion in 20) t. The decrease was mamty attributabte to the sate of the
Cost of fashion appare) and other decreased toN!S 156 mittion ($42 mittion) in 20)2 compared to NtS 2t t mittion in 20! t. The decrease resutted from the sate of the retai) activity of GAP in

Apri)20!2.

Financiat expenses increased to N!S 176 mittion ($47 mittion) in 20)2 compared to NtS t64 mittion in 20! t. Such amount inctudes (a) interest and CPt-tinked borrowings in the amount of
NtS 394 mittion in 20 12 compared to NtS 464 mittion in 20t t: (b) toss from foreign currency transition differences and other in the amount of NtS 29 mittion in 20)2 compared to a gain in
the amount of NtS 38 miHion in 20)): (c) gain from buy-back of debentures in the amount of NtS t!3 mittion in 20)2 compared to NtS 64 mittion in 20)); and (d) financiat expenses

Financiat income decreased to NtS 3! mittion ($8 mittion) in 20!2 compared to NtS 66 mittion in 20!! Such decrease was attributabte mainty to a decrease in interest on deposit and



N!S4XmiHton(S)3mtHion)in20!2compared!o!ossintheamountofN!S77miHionin20!!

(V™) Wrtte-down. charges and other expenses, net. increased to NtS 4 't miHion (St !0 miHion) in 20!2 compared to NtS 290 mittion in 20t t. The tncrease was attributabte to the wrtte-down in

PCs trading property in Eastern Europe in the amount of NtS 406 mittion (St09 miHion) in 20! 2 compared to NtS 37! mittion in 20!!
As a resutt of the foregoing factors, we recognized toss before tncome tax in the tota) amount of NtS $6! mittton (St 50 mittion) in 20! 2 compared to NtS 20K mtHion in 20) t

Tax benefit amounted to NtS !0 miHton (S3 miHton) in 20!2 compared to tax expenses in the amount of NtS 63 mittion in 20H. The decrease tn tax expenses was attributabte mainty to timing differenc
retated to PC's debentures measured at fatr vatue through profit and toss.

The above resutted in toss from continuing operations in the amount of NtS 550 mittion (St47 mittion) in 20 12 compared to NtS 27! miHion in 20!!.

Profit from discontinued operations, net, amounted to NtS 95 miHion (S25 mittion) in 20)2 compared to NtS 24 mtHion in 20!! Such amount inctudes (a) gain from toss ot contro! over our subsidta
InStghtec tn our medicat segment in December 20!2 in the amount of N!S 216, offset by (b) toss from !nSightec's operations durtng 20t2 in the amount of NtS 64 miHton and (c) toss from setttng our U

The above resutted in a toss of NtS 456 miHion (St22 mittion) in 20!2. of which a toss of NtS 293 miHion (S79 miHion) was anributabte to our equity ho!ders and NtS !62 mittton (S43 mittion) w
attrtbutabk to the non-controtting interest. The toss in 20t t inctuded NtS 265 miHion attributabte to our equity hotders and profit tn the amount of NtS )7 miHton attrtbutab!e to the non-controihng tnterest.

20/1 2020/0

Tota) revenues and gatns in 20!! amounted to NtS 5X7 miHion (S! 54 mtHion) compared to NtS 8X0 miHion in 20!0. The decrease is mainly attributabte to:

<i) Revenues from shopping and entertainment centers increased to NtS 115 miHion (S30 mittion) in 20! t compared to NtS !03 mittion in 20)0, as a resutt of the operation of five commercia!
centers tn 20! t. four of which operated throughout the year, compared to the operation of four commercia! centers in 20 !0. two of which operated throughout the year
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20!] and 2010

December 31.2010.20 !and 2012

Valuation of Interest Rate Swap Transaction (RS) of PC in respect of Series B Debentures as
of December 3!. 2010

December 3!, 2012and20!)
Vatuation of options granted by PConMarch 23,20!0.May 25.20!0.August 23.20)0.

November 18.20!10. August 23.20!!. and November 22.20!! under the framework of ESOP
200K . 20!! re-pricing vatuation and March 4. 2012. May 22. 20! 2. August 2!. 20)2 .

endedDecember3!20!!

Park Ptaza London, as of December 3). 20) 2, 20it and 20! 0
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Note!5(i)andAP(!)f.

Notes 2 AF. (!) e.

Notes2AF.(!)e.and9A .(iv)

Note 17())

Notc2$B

Note25D.

Note27B(6).

Note25A.

Notes2AP.(1)aandXC

Note 9 (1V)



Exhibit No.
99 15

99.16

99.17

99. 1K

99 19 Ctza Zinger Even

99 20 De-Kato Ben-Yehuda

99.2! Pinancia) )mmunities Deating Room Ltd.

Pair vatue estimation of financiat mstrument given to the Company and by the Company to
Park Ptaza Nethertands. as of December 3!.2012.

Vatuatton of certatn acquired tntangtbte and tangtbte assets of ED | Retat! Trust, as of June
18.20!0

20!2.

Vacations of options granted by E!bit Plaza USA Ltd. during the year ended December 3!.
20! l.under the Etbit Ptaza USA Option Ptan

Note 9 (V)

Note 29.

Note 28 A

Note 25C

Note 15 (i)

Note 20 (i)
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vatuatton for the year ended December 3). 20! 2". appearing in this CurrentReport on Form 6 K of Eibit !maging Ltd. and to the incorporation by reference of this Current Report tn the Registration
Statement on Form F-3 (Registration No. 333-172t22) and tn the Registratton Statements on Form S-8 (Registration No. 333 )!7509. No. 33330832!'. No. 333 )36684 and No 333-152820) flted by Etbit
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Statements on Form S-S (Reg.stration No. )33-H7509.No. 333-130SS2.N0.333.1346!i4 and No 333-152S30) fded by E!b" Imaging Ltd.

Th.s consent ,s no, ,0 be construed as an admission ,ba, we are a. expert or tha, we are a person whose conscn, is required ,0 be filed under ,he provisions of the Securities Ac, of 1933. as
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ELBIT tIVIAGING LTD.
CONSOHDATED STATEMENT OF CASH FLOWS

CASH FLOWS FROM OPERATtNG ACTtVUIES

Loss for the year from continued operations

Income tax expenses (tax benefit) recognized in profit and loss
Finance expenses (income) recognized in profit and loss
Income tax paid in cash

Depreciation and amortization (including impairment)

Gain from fair value adjustment of investment property

Profit from realization of investments in subsidiaries (Appendix B)
Share in losses of associates, net

Profit from realization of assets and liabilities

Stock based compensation expenses

Other

Trade accounts receivables

Receivables and other debit balances

Inventories

Trading property and payment on account of trading property
Suppliers and service providers

Payables and other credit balances
Net cash used in operating activities of continuing operations
Net cash provided by (used in) discontinued operating activities

Net cash used in operating activities

December 31

2012 20 11 20 10

(in thousand NtS)

(550,323) (271,130) (305,313)
(10,248) 63,283 3,092
194,924 (177,107) 328,795

(3,376) (1.555)

461,568 339,412 114,539

(9,930) (19,700) (2,324)
(62,608) - (198,777)
8,726 7,568 8,275
(5,739)
18,497 39,691 27,632
2,737 (1,949) 12,416
(9,112) (7.662) 3,113
7,791 (12,630) 67,585
7,287 (8,240) (1,664)
(113,135) (403,624) (349,714)
(105,691) 106,503 (33,610)
42,989 69,397 (31,829)

(116,528) (279,564) (364,178)
(32,096) 38,675 31,167

(148,624) (240,889) (333,011)

2012
Convenience
transition
(Note 2D)
U.S.$'000

(147,421)
(2,745)
52,216

123,645
(2,660)
(16,771)
2,338
4,955
733
(2,441)
2,087
1,952
(30,307)
(28,313)
11,516

(31,216)
(8,598)

(39,814)



ELB!T IMAGtNG LTD.
CONSOLtDATED STATEMENT OF CASH FLOWS

CASH FLOWS FROM INVESTING ACTIVITIES

Investment in initially-consolidated subsidiaries (Appendix C)

Purchase of property plant and equipment, investment property
and other assets

Proceeds from realization of property plant and equipment

Proceeds from realization of investments in subsidiaries (Appendix

B

Investments in associates and other companies

Proceed from realization of long-term deposits and long-term
loans

Investment in long-term deposits and long-term loans

Interest received in cash

Investments in debt security

Proceeds from repayment of debt security

Proceed from sale of available for sale marketable securities

Purchase of available for sale marketable securities

Loans granted to a former subsidiary

Short-term deposits and marketable securities, net
Net cash provided by (used in) continued investing activities
Net cash provided by (used in) discontinued investing activities

Net cash provided by (used in) investing activities
CASH FLOWS FROM FINANCING ACTIiVITtES

Proceeds from re-issuance of debentures

Dividend paid to non-controlling interest

Repurchase of debentures and treasury stock

Interest paid in cash

Proceeds from long-term borrowings

Repayment of long-term borrowings

Proceeds from selling derivatives

Proceeds from transactions with non-controlling interests, net
Proceed from short-term credit

Repayment of short-term credit

Net cash provided by (used in) continued financing activities
Net cash used in discontinued financing activities

Net cash provided by (used in) financing activities
Decrease in cash and cash equivatents

Cash and cash equivalents at the beginning of the year

Net effect on cash due to currency exchange rate changes

Cash and cash equivalents at the end of the year

December 31

20 12 2011 20 10

(in thousand NIS)

- (2,197) (5,173)
(24,227) (34,410) (72,925)
2,000 1,018 31,282
139,827 (21,349)
(11,567) - (2,591)
277,436 33,431 119,489
29) 46,133 (11,925)
37,542 65,375 57,239
- - (39,206)
- - 47,207
154,943 45,051 50,576
(82,239) (46,325) (108,692)
- (54,444) (62,431)
62,511 333,136 (170,415)
556,197 386,768 (188,914)
1,289,831 (61,416) (178,463)
1,846,028 325,352 (367,377)
58,080 . ;
. (56,772) -
(184,342) (202,439) (30,002)
(348,946) (390,442) (328,559)
52,895 1,116,030 1,379,556
(770,898)  (1,226,102) (923,753)
59,040 222,543 45,834
- - 121,218
203,990 411,484 275,218
(255,175) (157,850) (131,160)
(1,185,356) (283,548) 408,352
(584,789) (297,092) (39,991)
(1,770,145) (580,640) 368,361
(72,741) (457,538) (332,027)

602,292 1,040,797 1,508,301

5,519 57,672 (135,477)

535,070 602,292 1,040,797

20 12

Convenience
translation
(Note 2D)
U.S.$'000

(6,490)
536

37,457
(3,099)

74,320

®
10,057

41,506
(22,030)

16,746
148,995
345,521

494,516

15,559

(49,382)

(93,476)
14,170

(206,509)
15,816

54,645
(68,357)

(317,534)
(156,654)

(474,188)

(19,486)
161,343

1,478
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