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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC. 20549

FORM 20-F

(Mark One)
0 REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR (g) OF THE SECURITIES EXCHANGE ACT OF 1934

OR
B ANNUAL REPORT PURSUANT TO SECTION !3 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR !5(d) OF THE SECURITIES EXCHANGE ACT OF 1934

0 SHELL COMPANY REPORT PURSUANT TO SECTION 13OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Elbit Imaging Ltd.
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indicate the number of outstanding shares of each of the issuer’s ctasses of capita) or common stock as of the dose of the period covered by the annua) report: 24,883,833 ordinary shares, par
vatue NIS 100 per share, excluding 3,388,9!0 treasury shares as of Decermber 3!, 20!1.

YESD NOB
If this report is an annua) or transition report, indicate by check mark if the registrant is not required to tl'e reports pursuant to Section )3 or !5(d) of the Securities Exchange Act of 1934.
YESD NOB

Indicate by check mark whether the registrant (!)has fi)edat) reports required to be Kted by Section !3 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such
shorter period that the registrant was required to file such reports), and (2) hes been subject to such fiting requirements for the past 90 days.

YESB NOD

indicate by check mark whether the registrant has submitted etectronicatty and posted on its corporate V\eb site, if any, every !nteractive Data Pi'e required to be submitted and posted pursuant
to Rute 405 of Regutation S-T (§232.405 of this chapter) during the preceding )2 months (or for such shorter period thet the registrant was required to submit and post such fites).

YESD NOD

Indicate by check mark whether the registrant is a targe acceterated filer, an accclcrated filer, or a non-acceterated fiter. See definition of ‘acceterated fiter and )arge acceterated fiter' in Rule 12b-2
inthe Exchange Act. (Check one):

Large Accelerated Filer D Acceterated Fiter B Non-Accelcrated Filer D
Indicate by check mark which basis of accounting the registrant has used to prepare the financia! statements inctuded in this filing:
D US. GAAP
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FORWARD-LOOKING STATEMENTS

THIS ANNUAL REPORT ON FORM 20-F CONTAINS ""FORWARD-LOOKING STATEVVENTS," WITHIN THE MEANING OF SECTION 27A OF THE SECURITIES ACT OF 1933, AS
AVENDED (THE "SECURITIES ACT"), AND SECTION 2IE OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED (THE "EXCHANGE ACT). FORWARD-LOOKING
STATEMENTS INCLUDE STATEMENTS REGARDING THE INTENT, BELIEF OR CURRENT EXPECTATIONS CF THE COMPANY AND ITS MANAGEMENT ABOUT THE COMPANY'S
BUSINESS, FINANCIAL CONDITION, RESULTS OF OPERATIONS, RELATIONSHIPS WITH EMPLOYEES, BUSINESS PARTNERS AND OTHER THIRD PARTIES, THE CONDITION OF ITS
PROPERTIES, LOCAL AND GLOBAL MARKET TERIVS AND TRENDS. AND THE LIKE WORDS SUCH AS "BELIEVE" "BEXPECT,"" "INTEND,"" "ESTIMATE " AND SIMILAR EXPRESSIONS
ARE INTENDED TO !DENTIFY FORWARD-LOOKING STATEMENTS BUT ARE NOT THE EXCLUSIVE MEANS OF IDENTIFYING SUCH STATEMENTS. ACTUAL RESULTS MAY DIFFER
MATERIALLY FROM THOSE PROJECTED, EXPRESSED OR IIMPLIED IN THE FORWARD-LOOKING STATEMENTS AS A RESULT OF VARIOUS FACTORS INCLUDING, WITHOUT
LIMITATION, THE FACTORS SET FORTH BELOW UNDER THE CAPTION "RISK FACTORS" ANY FORWARD-LOOKING STATEMENTS CONTAINED IN THIS ANNUAL REPORT
SPEAK ONLY AS OF THE DATE HERECF, AND WE CAUTION EXISTING AND PROSPECTIVE INVESTORS NOT TO PLACE UNDUE RELIANCE ON SUCH STATEMENTS. SUCH
FORWARD-LOOKING STATEIVENTS DONOT PURPORT TO BE PREDICTIONS OF FUTURE EVENTS OR CIRCUMSTANCES, AND THEREFORE, THERE CAN BE NO ASSURANCE THAT

ANY FORWARD-LOOKING STATEMENT CONTAINED HEREIN WILL PROVE TO BE ACCURATE WE UNDERTAKE NO OBLIGATION TO UPDATE OR REVISE ANY FORWARD-
LOOKING STATEMENTS.

CURRENCY TRANSLATION
$1.00 as of December 31, 20H

1 New Israeli Shekel (NIS) 0.2617116

! Euro 12933

1Great British Pound (GBP) 15483

I Hungarian Forint (HUF) 000415

! Czech Republic Koruny (CZK) 0.05015

! Romenian LEI (RON) 0.2984

1Polish Zloty (PLN) 0.2898

1 Indian Rupee (INR) 00188

1 Grore (10 miHon INR) 187,560



CGONSOLIDATED STATBVENTS OF CPERATIONS INACCORDANCE WITHIFRS

PROAT (LOSS) BEFORE INCOVE TAXES
PROFIT (LOSS) FROM CONTINUING OPERATIONS

PROAT (LOSS) FORTHE YEAR

2011

(G0

30,167
26,386

74,993
13,956
4,044
48,436
264,668

41776
29,380
63,0!6
26,563
55416
16,449
16,189

67,358
(17,161)

(72.850)
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309215

(44547

22351

(67,19)
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(69332

(64,650)

289
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(289
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2011

115,270

100,818
254,806
286,548
53324
15,450
185,082
1,011,298

159,626
112762
240,784
101,498
21743
62,851
61,857
7,568
25777
(65571)

(278,360)
309,885
1,181,514
(170,216)
86,550
(256,766)
9,737
(247,029)
(264919)
17,890

(247,029)

(11.04)
039
(1065)
(1105)
039
(10.66)

0

FOR THE YEAR ENDED DECEIVBER 3!

2010

397,082
198,777
102,895

40,226
122462
403,822
%;6&

174,817
1473712

156,745
50571
341,29
63973
197,574
58514
65,292
875
364,030
(40°27)

49,666
84,664
1,399,668

74,044
4,920
69,124
4401
73525

6!;998
11527
73525
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0.7
245

1%
0.7
213

2009

(NIS "000)

&B46

3423

306,7%
61683
31,106
118386
696,800

169,253

353229
67403
134,142
73,99
66,153
14,039
283546
(92,725)

70,702
260,225
1,399.926
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(35571

(667,555)
(@51.005)
(530,942)

(120,063)
(651,005)
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065
(2085)
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065
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2008

524,163

384720
38,076
49,122
102,736
1,098.317

431,667

355,049
55,469
118,040
68,759
54,944
12952
296,527
(135°78)

(225.244)
63,797
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(3:365)
24.7%
(28,101
4,9%

(23167)

(103,170)

(23.167)

4
019

40)
(430)
019
(411)

6.60

2007

62,621
2,917,6'6

395727
49,648
5M0
68,139
3498561

1,714,253

330063
69,953
80,308
69,559
116,992
12,667
232,566
(732%)

(18,347)
38,233
2,572,954

925,607
16,288
909,319
10,289
919,608

539,749
379,859
919,608

2080
040
2120

20.18
040
2058

6.30



SH ECTED BALANCE SHEET DATAIN ACCCRDANCEWTHIFRS

2011

2011

($'000)
Current Assets 1384078 GRS
Non Current Assets 1,130,150 4318302
Tota! 24728 10,371,067
Qurrent Liabilities RS2 287
Non Qurrent Liabilities RIS ST IR
Equity hotders of the company o770 EDEID
Non-controHing interest 308,620 1,179,240
Tota! 24728 0:37),067
B CAPITALIZATION AND INDEBTEDNESS
C REASONS FOR THE OFFER AND USE OF PROCEEDS
D RISK FACTORS

DECEMBER 3L
2010 2009
(NIS "000)
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W& and our 62.52%6subsidliary, Plaza Centers N.V. (LSE: PLAZ) (WSE: PLAZ/PLAZACNTR) ("'PC") (56.9)% on a ful)y di!uted basis), issue debentures to the pubtic in !srag) from time to



In addition, our quarteriy and annua! operating resuits have, and may in the future, fluctuate significantiy. These fluctuations may be caused by various factors, particularly due to
significant sates of our properties and the frequency of such transactions as we!! as changes in vacations of shopping centers in the United States and the effect on certain financia! investments
thet are measured at fair value through profit and loss ("FVTPL™) thet are subject to market price. As a result of our disposition and acquisition or development of centers, we may experience
significant fluctuations in our annua! and quarterty resuhs. If we were in need of cash and financing for our operations at a time when our resuhs were !ow, this may also have an impact on our
ahility to fund or successfutty obtain financing to fund our planned projects and other expenditures.

Qur high leverage could adversely affect our ability to operate our business.

We are highiy ieveraged and have significant debt service obiigations, inciuding bank debt and debentures issued in public offerings to investors in Israel. In addition, we and our
subsidiaries may incur additiona! debt from time to time to finance acquisitions or capita) expenditures or for other purposes. Ve wii! have substantial debt service obiigations, consisting of
required cash payments of principa) and interest, for the foreseeabie future.

Some of our tenders require us to maintain and comply with certain financia! and operationa! covenants. Our abiity to comply with these covenants may be affected by events beyond
our controi. A brcach of any of the covenants in our debt instruments or our inabiiity to compiy with the required covenants couid resuit in an event of default, which, if not cured or waived ina
timeiy manner, couid have a meterial adverse effect on us. In the event of any defauit under the ioan agreements, the ienders thereunder coutd elect to deciare ai! outstanding borrowings
immediateiy due together with accrued and unpaid interest and other fees, which might trigger cross-defauits under other ioan agreements as we!). Furthermore, in the event of any defautt under
the )oan agreements, such )oans shouid be reclassified as short-term debt. Such ciassification in our financia) staterents may improperiy reflect our working capital ratio as we!! as other financial
indicators since the assets which were financed by these !oans are ciassified as non-current assets.

+ we may face difficulties in estabiishing strategic or other long-term business joint ventures; and

* we may face difficuities in refinancing our debentures traded on the Tei Aviv Stock Exchange ifour or PC's Isragii trackd debentures continue to experience adeciine in trading
prices.

Wk cannot guarantee that we wi!! be abie to generate enough cash flow from operations or that we wi!i be abie to obtain sufficient capita! to service our debt or fund our pianned capita!
expenditures. In addition, we may need to refinance some or al! of our indebtedness on or before maturity. VWe cannot guarantee that we wi!! be abie to refinance our indebtedness on
commerciaiiy reasonabie terms or at aii. Subject to the right market conditions, we have the abiiity under our debt instruments to incur substantia! additiona! indebtedness and any additiona!
indebtedness we incur couid exacerbate the risks described above.



Qur debentures and PC's debentures were subject to several rating downgrades during 20!!. Qur debentures were rated, as of November 20!!, by Midroog Ltd. an affitiate of Moody's
Investors Services at a"'baa!/Ncgative' credit rating and as of November 20!! by Maalot, the !srac! Securities Rating Company Ltd. an affitiate of Standard and Poors at an *'itBBB+/Ncgative™
credit rating. PC's debentures traded on the TASE were rated, as of August 20!!, by Midroog Ltd. an affitiate of Moody's Investors Services at an "'A3/Negative' credit rating and as of
November 20!! by Mealot, the Israe! Securities Rating Company Ltd. an affiliate of Standard and Poors at an "'i!BBB+/Negative™ credit rating. As a resutt of the rating downgrades of our






Certain tegat proceedings have been initiated against us, inciuding !itigation in connection with the change of contro! of us and our former subsidiary E!scint Ltd. (**Etscint,"* which was
merged into us in 20! 0) in May 1999 and the acquisition of the hate! businesses by Etscint in September 1999, as we!! as motions to ccnify certain of such ctaims as ctass actions and litigation by
an individua! who ctairs to have rights to a percentage in us and certain of our subsidiaries. For detaits refer to note 23B(3) in our annua! consotidated financia! statements. A determination
against us in some or al! of these proceedings, mainly those retated to dass actions, may meterialMy adversety affect our resutts of operations and cash flow.

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

Our annua! revenues and eamings are substantialVly dependent upon general business activity, vacation and holiday seasons and the influence of weather conditions. As a result
changes inany of the above have a disproportionate effect on the annua! resutts of operations of our hote!s and fashion retai! businesses.

One of our shareho!ders beneficially owns a substantia! amount of our ordinary shares and, therefore, effectively contro!s our affairs.

As of March 31, 20'2, Mordechay Zisser, our Executive President and a director, hetd, directly and indirectty, approximate” 49.04% of our issued share capital. For additional
information, see *Item 7.A. Major Shareholders."" As a result of such hotdings, Mr. Zisser has the ability, in effect, to elect the members of our board of directors and to effectivety contro! the
outcome of sharehotder votes, subject to limitations under the Companies Law. Certain of these shares are ptedged as security to !ending banks. Change and/or transfer of contro! in us, either
voluntarity as a resutt from awi!!fu! event or as a resutt from a compulsory forectosure event with respect to shares thet are ptedged as security to lending banks, may result in a violation of
contractua! undertakings made by us towards third parties and/or vest third parties with rights to cance! agreements conctuded by these third parties and us, induding immediate prepayment of
loans and/or credits taken by us. A dispute has arisen between Bank Hapoatim Ltd (the "Bank'™) and our controMing sharehotder, Europe-lsrae! (M.M.S.) Ltd. (“'Europe-lsraet’™) which is
controtted by IMr. Zisser (and together with Europe-!srae) - the *'‘ControMing Sharehotder*®) concerning toans and credits of the Controtiing Sharehotder to the Bank that were secured, inter atia
through ptedging some of our shares hetd by the ControlVing Sharehotder. Fottowing the above, it shoutd be noted that we are not a party to the negotiations and/or communications between the
disputing parties and are not famitiar with their contents, however, the aforementioned dispute, if not resolved, may negatively impact our relationship with the Bank.

A loss of the services of members of our senior management, including in particular, that of Mr. Mordechay Zisser, cou!d materiaHy adversely afreet our business and resutts of operations

We depend on the continued services of the members of our senior management team, induding in particutar that of Mr. Mordechay Zisser, our Executive President and a director. Any
toss of the services of IMr. Mordechay Zisser or any other member of our senior management team coutd resutt in the toss of expertise necessary for us to succeed, which coutd cause harm to our
ol\ip‘grﬁior% reshltts Zaind cash flow and impair our abitity to meet our objectives. See *'Item 6.B. Directors, Senior Managerment and Emptoyees - Compensation of Directors and Officers - Services of

. Mordechay Zisser."*



RISKS RELATING TO THE SHOPPING AND ENTERTAINMENT CENTERS BUSINESS






IVBKS RELATED TO UMITED STATES REAL PROPERTY
RISKS RELATED TO THE U.S. [XVESTMEXT RUKD



RISKS RELATED TO OUR U.S. REAL ESTATE INVESTMVENT PORTFOLIO



In January 2012, the EPN Croup entered into an agreerment to set! 47 shopping centers !ocated throughout the United States (the *"Properties') that were previousty he)d by EDT Retai)
Trust (formerty Macquarie DDR Trust) ("EDT), to BRE DDR Retai! Hotdings LLC, ajoint venture between Btackstone Real Estate Partrers V! LP. and/or its affitiates and DDR Corp. and/or its
affHiates. The transaction is expected to ctose in June 2012. See "tem 4.B Business Overview - United States Rea) Property - Rea) Estate Investment Portfotio - EDT Retai! Trust'™ below for






RISKS RELATING TO THE HOTEL BUSINESS

The long-term management arrangements entai! additiona! risks, inctuding the possibility thet: (i) Rezidor might, at any time, have economic or other business interests that are
inconsistent with ours or with the management of the specific hotels; (ii) Rezidor may be in breach of the agreements or in a position to take action contrary to the agreements, or frustrate the
execution of acts which we betieve to be in the interests of any particular hotei; and (iii) Rezidor might become bankrupt or insoivent.

)9



RISKS RELATING TO RESIDENTIAL PRQIECTS

20






The residential devetopment industry has fromtime to time experienced significant difficulties thet can affect the cost or timing of construction, inctuding:

* difficutty in acquiring tand suitabte for residentia! buitding at affordable prices in !ocations where our potential custormers would like to live;

RISKS RELATING TO THE SHOPPING AND ENTERTAINMENT CENTERS BUSINESS. TO THE HOTEL BUSINESS AND TO THE RESIDENTIAL PROJECTS BUSINESS

Sites which meet our criteria must be zoned for activities of the type common for such use and developrments. Where the existing zoning is not suitabte or has yet to be determined, we
appty for the required zoning ctassiflcations. This procedure may be protracted, particularly in countries where the bureaucracy is cumbersome and inefficient, and we cannot be certain that the
process of obtaining proper zoning wi!! be competed in a timely manner to enabte the centers to open ahead of the competition or at a!!.

Certain zoning permits are granted for limited time periods and if the term is not extended the rights revert back to the local government or municipality. Furthermore, these rights may be
subject to termination under certain circumstances by the government and any termination prior to the expiration of such rights could have a materia! adverse effect on our business, prospects
and resutts of operations or financia) condition.

us to a loss of our competitive advantage. Subcontracting arrangements may be on less favorabte terms than woutd otherwise be available, which may result in increased devetopment and
construction costs. By retying on subcontractors, we become subject to a number of risks retating to these entities, such as quatity of performance, varied work ethics, performance detays,
construction defects, breach or non-performance of agreements and the financial stabitity of the subcontractors. A shortage of workers (or material) woutd have a detrimental effect on us and

22



ters acceptabte to us or at a)!, we wit) incur additional costs, or enter into a deadtock, which witt have an adverse effect on our business. Such occurrences may cause detays in construction,
thus exposing us to a toss of our competitive advantage. By retying on partrers, we become subject to a number of risks retating to these entities, such as quaiity of performance, varied work
ethics, performance detays, construction defects, breach or non-performance of agreements and the financia! stabitity of the partrer.
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RISKS RELATING TO OUR MEDICAL COMPANIES
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issued, or that !'nSightec's existing patents, or any patents, which may be issued as a resutt of existing or future applications, wi!! provide meaningfu! protection or commercia! advantage to
InSightec.

Ctaims by competitors and other third parties that !InSightec products a!leged!y infringe the patent rights of others cou!d have a materia! adverse effect on InSightec's business. Any

RISKS RELATING TQ.IHEJL4SHIQK APPAREL BUSINESS
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RISKS RELATING TO OUR OTHER ACTIVITIES

M$K$ RELATING TQ !$HAEL






RISKS RELATING TO EASTERN EUROPE



RISKS RELATING TO INDIA

the future cou!d influence the Indian economy by disrupting communications and making travel more difficult and such political tensions could create a greater perception that companies
operating in India are usually involved in higher degrees of risk. Events of this nature in the future, as well as social and civil unrest within other countries in Asia or within India, could influence
the Indian economy and could have a material adverse effect on our financial condition and results of operations. In addition, India has from time to time experienced social and civil unrest due to



White we betieve that the skitts and experiences that we have acquired through sourcing sites and devetoping and setting shopping and entertainment centers in the emerging markets in
CEE can be apptied successfutty to projects in India or in other countries, this cannot be guaranteed. The differences between emerging markets in CEE and emerging markets in India or other
countries, such as differing mentatities, sociat and business cuttures, tegat structures and systems, integrity of the courts, and restrictions on foreign ownership of reat estate, may mean that our
success in devetoping and setting shopping and entertainment centers in CEE may not be repticated in India or in other countries.

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

Under the Indian government's policy on Foreign Direct Investment ("FDI Poticy™), an acquisition or investment by us in an Indian sector or activity, in particular in the shopping and
entertainment centers business, which does not compty with certain !imitations, is subject to govemmentat approvat. With respect to the reat estate sector, these )imitations inctude, among other
things, a minimum investment and minimum size of buitt-up tand. In addition, under the FDI Poticy it is not permitted for foreign investors to acquire agricutturat tand for reat estate devetopment
purposes. There is no assurance that we wit) compty with the )imitations prescribed in the FDI Policy in order to not be required to receive govemmentat approvals. Failure to compty with the
requirements of the FDI Poticy wit! require us to receive govemmentat approvats which we may not be abte to obtain or which may inctude !imitations or conditions that wi!! make the investment
unviable or impossibte, and non-compliance with investment restrictions may resu!t in the imposition of penalties. This woutd have an adverse effect on our business and resutts of operations.

Uncertainty regarding the ownership of land in India may expose us to third party claims in connection with the purchase of land by us which may have a material adverse effect on our

ITEM 4. INFORMATION ON THE COMPANY
A. HISTORY AND DEVELOPMENT OF THE COMPANY

Etbit Imaging Ltd. was incorporated in )996 under the taws of the State oflsraet. Our shares are )isted on the NASDAQ Gtobat Setect Market (ticker symbo): EMITF) and on the Tc! Aviv
Stock Exchange ("TASE"). Our executive offices are tocated at 2 Weitzman Street, Tel-Aviv 64239, Israet. You may reach us by tetephone at (972-3) 608-6000 or by fax at (972-3) 608-6050. Our
address in the U.S. is ¢/0 Etscint, Inc., 747 Third Avenue, 4th Floor, New York, NY 10017-2803.

For a summary of our recent acquisitions, dispositions and other activities and of our capita! expenditures and divestitures during the years 2009, 2010 and 2011 and that are cunentty in
progress, see "Item 5. Operating and Financia! Review and Prospects - Overview."



B. BUSINESS OVERVIEW

Shopping and Entertainment Ctnt$r$
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The shopping eiement is comprised of!arge retai! anchor tenants (such as C&A, H&M, Match, New Yorker, Pcek&Ctoppenburg, Tesco and the !nditex brands). These anchor tenants
form the basis of the shopping areas around which smal!ler boutiques, intemationa! brands (such as Adidas, Atdo, Hugo Boss, Esprit, Mango, Mexx, Nike, Reserved and Sephora) and !oca!
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four principa! project categories: (i) operating projects; (ii) shopping and entertainment centers under devetopment; (iii) mixed-use projects with predominant retai! characteristics under
devetopment; and (iv) other projects (offices and other yielding rea) estate projects). Set forth below is information with respect to the projects in each category.
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deticatessen. This center is 100% owned by PC. Management OftheSuwa'kiP!aza is conducted by a subsidiary of PC.

In November 20!!, PC opened the Torun Ptaza in Torun, Po!and, an 800-year 0!d city of 200,000 inhabitants !ocated in the north-west of Potand. This shopping and entertainment center
comprises 40,000 square meters of gross lettabte area spread over two floors with approximate” !,'00 parking spaces. The center indudes an eight screen cinema, fantasy park entertainment

Name of Project

Location

Title

Cross Lettable

(m=) J.mp~fn Status
Planning and development
Lodz Plaza Lodz, Poland Perpetual Usufruct 100 50,000 45,000 2014
Planning and development
Cs!ki Plaza Mie~ureaCiuc, Romania Ownership 100 33,000 14,000
Uj Udvar 1 Budapest, Hungary Owne~hip 35 8,700 16,000 »Ar~AshIM pu~™
Planning and development
Timisoara Plaza Timisoara, Romania Ownership 100 32,000 38,000 204
Kie)ce Ptaza Kietce, Poland Perpetual Usufruct too 30,000 33,000 2014-2015 stage n
Planning and development
Leszno Plaza Leszno, Poland Perpetual Usufh-ct 100 )7,000 16,000 2015-20!6
Placing and development
Sport Star Plaza Belgrade, Serbia Land use rights 100 30,000 45,000 2014
Planning and development
Shumen Plaza Shumen, Bulgaria Ownership 100 17,000 20,000 201472015
Pbnnmgand development
Slatina Plaza Slatina, Romania airship too 20,000 17,000 2014-2015
Planning and development
Constanta Plaza Constanta, Romania Ownership 100 26,000 18,000 20'4
Phrning and development
Hunedoara Plaza Hunedoara,Romania Ownership 100 41,000 13,000 2014
Targu Mures Plaza Targu Mures, Romania Ownership 100 31,000 30,000 20!14-20'5 stagp
Pta”mganddevetopment
MreasBetiosHaza Athens, Greece Ownersh.p too )5,000 26,000 2014



Poland

666 miHion (approximately $86 miHion)
€26 million (approximately $34 million)
€57 million (approximately $74 miHion)

Location
Budapest, Hungary
Bucharest. Romania

tasi, Romania
Betgrade. Serbia
SoBa, Buigana

Center
Kharadi, Fune, [ndia

Title
Ownership ~and use
Leasing for 49 years
Ownership
Ownership
Ownership

Ownership

PC Share %

39

435"

754

100

100
5!

506

(mi)
320,000
102,000

46,500
9,000
79,500

56,000

350,0002.3

600,0002-i

62,000

70,0002

44,000

250,0002.7

("m~on

2014-2016

2014-2016
2015
2015
2015

2012-2015

Status
Planning and development

license has been awarded.
Planning and development
stage

Planning and development
Planning and devetopment

Planning and development

Phase one completed; Phase
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The Arena Plaza extension is a ptanned office addition of approximate” 40,000 square meters GLA to the Arena Plaza in Budapest, Hungary (a shopping and entertainment center of
66,000 square meters so!d to aAIM in 2007). The project is in the pretiminary phase and is schedu!ed to open in 20!5.

P/aza-R/45. 5. K Romania
Within the framework of a joint venture partnership with BAS Deveiopment ("BAS"), PC is devetoping residentia! and office projects in Romania. BAS is a private company which is

active in the Romanian property market. Plaza-Bas B.V. a company cstab!ished by the joint venture partners, ("Plaza Bas™), acquired the shares then held by BAS in seven residentia! and office
development projects. Ptaza Bas is 50.!% owned by PC and the remaining 49.9% is owned by BAS. PC has the power to appoint 60% of the board members in Plaza Bas.
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*  Brashov - PC owns a 25% share in an office devetopment project known as the Primavera Tower Brasov with a ptanned GLA of approximate” 10,800 square meters, it is anticipated

*  Ptoiesti ' PC owns a 25% share in an office deveiopment project known as the Primavera Tower Ptoiest, with an expected GLA of approximately 10,500 square meters. It is anticipated
that the project wit! be competed in 20! 5.

Tota! additiona! estimated costs of construction, required for comp!etion of a!! of the above projects and the percentage of pre-leased areas are presented in the foHowing tabte:

Country. Estimated cost of comp!etion Percentage Pre-leased *
Hungary 642 miHion (approximately $55 mit!tion)
Romania €47 miHion (approximately $6! miHion)

United States Rea! Property
U.S. Rea! Property Joint Venture

In February 20!0, Etbit Ptaza USA, L.P. ("Etbit Ptaza USA™), a reat estate investment venture joint!y formed by us and PC, entered into a framework and co-invcstment agreement with
Eastgate Properly LLC, an afflliate of an established U.S.-based intemationa! rea! estate fund manager (“Eastgate,” and together with Etbit Ptaza USA, the "Sponsors™).

Under the agreement each party committed to invest at least $!00 million (for a combined totat of at least $200 miHion) ina U.S. investment ptatform. The Sponsors estabtished the Fund
to seek third party investors to co-invest with the Sponsors in investments in the U.S. retai! and commerciat reat estate sectors. The agreement provides that the parties wit! identify and tocate
potentia! investments during a two-year period in which the Sponsors wi!l acquire assets or enter into joint ventures with owners of relevant assets or portfolios, with the objective of seHing the
acquired assets or ho!dings them unti! the end of the term of the Fund, which was intended within a five-to-seven-year period of the initia! dosing of the Fund.

In June 20! 0, the Fund raised $3! miHion in capita! commitments from Menora Mivtachim !nsurance Ltd. and certain of its affHiates ("Menora'™). The first investment vehicte of the U.S.
investment platform is EPN GP LLC (“EPN"), in which each of E!bit Ptaza USA indirectty hotds and Eastgate directty hotds a 43.29% ownership interest, and the remaining !3.42% ownership
interest is hetd by the Fund. The second investment vehicte of the U.S. investment ptatform is EPN EDT Holdings !! LLC (and coHectively with EPN and their affiliates, the "EPN Group™), in
which each of Elbit Plaza USA indirectty hotds and Eastgate directty hotds a47.29% ownership interest, and the remaining 5.43% ownership interest is hetd by the Fund (each of Etbit Ptaza USA
and Eastgate indirectty hotds through EPN Fund GP LLC, an additional ownership interest in the Fund).
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Rea! Estate Investment Portfolio - EDT Retai! Trust

In June 2010, EPN compteted an investment of approximatety H !6 miHion in EDT, then an Australian publicly traded trust. Fottowing comp!etion of that transaction, EPN became EDT's
largest unitholder, hotding an approximatcty 47.8% ownership interest in EDT. At the same time, EPN a!so acquired from Macquarie Bank its 50% ownership interest in the responsible entity that
provided management services to EDT (while the remaining 50% ownership interest remained vested with Developers Diversified Rea!ty Corporation (now DDR Corp.)). In March 20!!, EPN EDT
Holdings !! LLC commenced an off-market takeover bid for a!! of the units in EDT not already he!d by EPN, which was successfutty completed in August 20!!. Upon comp!etion of that
transaction, the EPN Group became the holder of 100% of the outstanding units of EDT, at an additiona! cost of approximately $242 miltion, and EDT was detisted from trading on the Sydney
Stock Exchange, transferred the U.S. RE!Ts it he!d to the Fund, and was vo!untarily liquidated.

The Fund currency ho!ds and operates 49 retai! properties, which altogether tota! approximately !!.! miHion square feet of leasab!e area with a leased rate of approximatety 88% and over
730 leases generating annua! net operating income (NO!) of approximatety $!05 miHion as of December 3!, 20!!. EDT vatued these portfotios at approximatety $!.47 biHion as of December 3!,
20!!, with totat secured debt of approximatety $947 miHion. The portfolios consist main!y of community shopping centers throughout major regions of the United States, with assets !ocated in 20
states.

Assets in the portfotios are typicaHy "open-air* comp!exes, with a number of retai! “"boxes™ housing tenants and open-air parking !ots. This format has proven to be a poputar retai!
concept in the United States. The centers are often located near major highways and thoroughfares and have been specificaHy designed to offer consumers convenience”and accessibility.

high quatity retailers inctuding Best Buy, Dick's Sporting Goods, Jo-Ann Fabrics, Michaets, Nordstrom Rack and TJ Maxx.

The tota! portfotio average annuatized base rent per occupied square foot, as of December 3!, 20!!, was $!2.37. The portfolio has over 440 tenants with the !argest tenant representing
6.0% of the portfolio's annua! base rent. No sing'e !ease represents more than !.87% of annua! base rent, further high'ighting the portfolio's diversified income base. The following table provides

TJX Companies 655,400 17
PetsMart 379,900 17
KoM's 811,100 9
Dick's Sporting Goods 304,100 6
BestBuy 282,100 6
Bed Bath & Beyond 275,000 9
Jo-Ann Stores 288,900 9
Wat-Mart 304,900 4
Gap;:-.-.. 144,700 8
OfficeMax 243,500 10
Total:: 3,739,60% $2
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Property(’)

Hartford, CT

Coon Rapids, MN
Brown Deer, W1
Brookfleld, Wl
Brown Deer, W1
Brandon, FL

North Olmstead, OH
Canton, OH

Merriam, KS

Tota! GLA
(sq.ft., "000)

566.5
497.7
261.7
182.7
1434

14
628.2
478 !

3512

Title

Ownership
Ownership
Ownership
Ownership
Ownership
Ownership
Ownership

Ownership

Ownership

WALEC)

(years)

6.5
5.1
4.6
4.0
3.2
6.2
3.7
33

4.7

Lowe's, Lowe's Cineplex, Kohl's, Dick's Sporting Goods, Marshall's
Sears, Koh!'s, Best Buy, Dick's Sporting Goods , Bed Bath & Beyond
Kohl's, TIMaxx, OSice Max, Michae!s, Old Navy

Burlington Coat Factory, MarshaH's, TJ Maxx, Office Max

Pick N Save, Anna's Linens, McDonald's

Sports Authority, buybuyBaby, Petsmart

Home Depot, Marc's, Jo-Ann Fabric, Best Buy, Bed Bath & Beyond

HH Gregg

Cinemark, Hen House, Dick's Sporting Goods, Marshall's, Petsmart



Property,-

Riverdale Village Inner
Midway Marketplace

Coo! Springs Pointe
Lake Walden Square
Winter Park Patms
Piedmont Ptaza

Union Consumer Square

Spring Creek

River HiHs

Walden Consumer Square
Steele Crossings

Towne Center

Erie Marketplace

Location

CoonRapids.MN
StPau!, MN
Monaca, PA
Brentwood. IN
Plant City, PL
Winter Park, FL
Apbpka,FL
Buffato, NY

FayetteviHe, AR
AsheviHe, NC
Buffalo, NY
FayetteviHe, AR
NashviUe, TN
Erie, PA

Tota! GLA

(sq.ft., '000)

280.4
3244
2986
2014
261.9
2.3
148.!

386.5

262.8
19!
256.5
136.9
107.9
[1K]

Title

Ownership
Ownership
Ownership
Ownership
Ownership
Ownership
Ownership

Ownership

Ownership
Ownership
Ownership
Ownership
Ownership

Ownership

WALEC)

53
7.2

3.1

23
6!
6.6

5.1

5.4
3.6
49
3.4

Anchors and Major Tenants

JC Penny, Borders, Petsmart, ULTA

Herbergcrs, Wal-Mart, Cub Foods, LA Fitness

Lowe's, Cinemark, M!chae!s,Petsmart

Best Buy, Ross Dress For Less, DSW, Co!f Cataxy, 0!d Navy
Sweetbay, Premiere Cinema’s

Pubtix

BeaHs

Sam’s Club, Marshal's, Office Max, Bed Bath & Beyond, Jo-Ann
Fabric

Best Buy, Bed Bath & Beyond, TJ Maxx, 0!d Navy, Jo-Ann Fabric
Carmike Cinema, Dick’s Sporting Goods, Office Max, Michaels
Target, Price Rite, Office Depot, Michaeis, Petsmart

Koh!'s, Petsmart

Toys R Us, TJ Maxx, Jo-Ann Fabric, Party City

Marshal!l's, Bed Bath & Beyond, Babies R Us



Tota! GLA WALEH)

Property,. Location (sq.ft., *000) Title Anchorsa.d Major Tenants
Buffalo, NY 141.6  Ownership 7.6 Stein Mar, The Premier Group. HaHmark Cards
Union Road Ptaza Buffalo, NY 170.5  Ownership 2.9 Dick's Sporting Goods
Batavia Commons Batavia, NY 49.4  Ownership 2.7 DdHar Tree, Advance Auto Parts, Ashtey Furniture
Watden Ptace Buffato.NY 68  Ownership 4.6 Otties Bargain Outtet, Destination Maternity
Borders Buffato.NY 26.5 Ownership 0.0 Borders
BJ's Ptaza Batavia, NY 95.8  Ownership 4.7 BJ's Whotesate Club, Sears Hardware
Harbison Coart Cotumbia, SC 255:6  Ownership 3.4
Lakepointe Crossing Ptant City, FL 315  Ownership 3.4 Academy Sports, Mardett's Bookstore
Pioneer Hitts Aurora, CO 139.5  Ownership 34 BedBath & Beyond, Office Depot, Petsmart
MacArthur Marketptace Irving, TX 248.8  Ownership 5. Hottywood Theather, Koht's, Petsmart, Office Max
GrandviHe Marketptace Grand Rapids, MI 216.8  Ownership 3.8 Hobby Lobby, Office Max, Petsmart, Cost Ptus, Party City
Parker Pavitions Parker, CO 96.2 Ownership 3.7 Office Depot, Petsmart
The Marketptace at Town Center Mesquite, TX 178.9  Ownership 4.6 Petsmart, Ross Dress For Less, M!chae!'s
FtatAcres MarketCenter Parker, CO 133 Ownership 5.9 Sports Authority, Bed Bath & Beyond, Michaet's, Famous Footwear
McKinney Marketptace McKinney, TX 119 Ownership 6.7 Kbh!'s
Turner Hit! Marketptace Lithonia, CA 125 Ownership 4.4  Toys R Us, Best Buy, Bed Bath & Beyond
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Woodfietd ViHage Green

Overland Park, KS
Frisco, TX
Lithonia,GA

Brookfield, W!
Chicago, IL
Washington D.C,
Nap'es, FL

Birmingham, AL
Clarence, NY
RosweM, GA

lota! GLA
(sq.ft., 000)

80
1075
38.7

7785

509
2533
267.8

1201
92.7
202

Title

Ownership
Ownership

Ownership

Ownership
Ownership
Ownership

Ownership

Ownership
Ownership

Ownership

46

WALE H)

3.0
6.8
29

3.7
4.7
4.8
3.8

45
3.0
4.0

Babies R Us, Go!fGalaxy
Koh!'s

GriH, Cuts and Coffee

AMC Theater, Koh's, Best Buy, Marshal's, Toys R Us
Nordstrom Rack, MarshaH's, Michaeis, Saks O ff Fifth, Petsmart
Safeway, Regal, Bed Bath & beyod, TJ Maxx, Jo-Ann Fabric

OfficeMax, Bea!!'sOutlet

Jo-Ann Fabric, Hancock Fabric, David's Brida!
Jo-Ann Fabrics, Big Lots, Office Max

Office Max, Petsmart, Trader Joe's



Fottowing the sate of the Properties, the EPN Group witt continue to hotd two properties in the United States, Lakepointe Crossing and Roswett Crossings, that are vatued at
approximate” $43 mittion with totai non-recourse secured debt of approximate” $t4 mittion.

At this time we are working on estabtishing a new fund in the United States, for which we witt drawn upon our track record of experience in the United States. Our business concept and
strategy in this fietd is to focus on acquisition of stabte, dominant, institutiona! quatity (primarity A, A ) U.S. retait properties, from capitat-seeking owners and tenders. We intend to hotd the

Hotets
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Title 201! au (0/()/\

100% 223,000 73%
0,
Five Star Hotel and ApartHote! Freehold %
Park lon
Antwerp, Belgium 1000 32750
$76).

On December 31,2010, we sold to a wholly-owned subsidiary of PPHE Hotel Croup Limited ("PPHE", formerly known as Park Plaza Hotels Limited) all of our holdings in three companies
that own three hotels in London, England, for a total consideration of 62! million, representing a total estimated asset value for the hotels of 230 million. The consideration is being paid in a
combination of loans, an issuance of shares of PPHE, and a possible additional payment that is subject to adjustments. Prior to this transaction, these hotels were jointly owned by us and PPHE
and were managed by PPHE.

In Apri! 20!0, we. together with PPHE, acquired the Holiday Inn Schipho! Hotel located near the Amsterdam Schipho! Airport, for a purchase price of €30 miHion. The acquisition was
executed through a partnership jointly and equally controlled by us and PPHE. The hotel offers 342 rooms and over 1,800 square meters of flexible meeting space. The hotel operates under the



'n March 2012, we entered into a share purchase agreement with PPHE for the sate of our hotdings in certain subsidiaries (the "Purchased Companies') which own a 30% interest in the
fottowing hotets in the Nethertands: the Park Ptaza Victoria Amsterdam Hotet, the Park Ptaza Utrecht Hotet, the arthotet Amsterdam and the Park Ptaza Airport Hotet. These hotets are jointty
owned by us and PPHE and are managed by PPHE. The transfer of titte in the shares of the Purchased Companies to PPHE and the due date for the payment of the consideration, are scheduted
to occur fottowing the satisfaction of certain conditions, which are expected to be futfitted by no tater than May 30, 20 !2 ("Transfer Date™). The transfer of risk and benefit deriving from the
hotets and the Purchased Companies to PPHE was made as of March 30, 20!2. The transaction reflects an asset vatue of €!69 mittion (approximatety $2)9 miHion) for a!! four hote!s. The tota! net

assumed by PPHE by virtue of the purchase of those subsidiaries and wi)) be e)iminated from our consotidated balance sheet. The consideration witt be paid in the fottowing manner: (i) €23

mittion (approximatety $30 mittion) in cash; (ii) PPHE shatt issue and attot to us 700,000 ordinary shares of PPHE, with a current market price of approximatety €2.0 mittion (approximatety $2.5
mittion), based on the quotation of such shares’ price on the London Stock Exchange as of March 30, 20!2; and (iii) an additiona! payment in the aggregate amount of up €!.5 mittion

49 years (through 2056) with an option to extend the !ease term for an additiona! 49 years. The tota! consideration paid amounted toN 1S 30.6 miHion. We intend to bui!d a 'uxury hote! on the site.
Under the agreement, we undertook to comp!ete the construction work of the hote! within a period not exceeding 36 months (July 2010). During 20!0 we received an extension of an additiona!
three years unti! July 20 I3 to comp!ete the construction of the hotel. Also under the agreement, we provided the Israe! Land Administration with two bank guarantees in the aggregate amount of

Pursuant to our poticy with respect to projects under construction, the devetopment and construction work on this project witt not commence untit satisfactory financing to fund the

Medina! Companies

On November 24, 20!0, we dosed a transaction to restructure our ho!dings in the medica! companies InSightec Ltd. ("InSightec™) and Gamida CcH Ltd. ("Gamida"), under E!bit Medica!
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InSightec Ltd.

InSightec’s board of directors. We wit! be emitted to appoint two directors to InSightec's board of directors as tong as we hotd tess than 50.0! % but more than 30% of the outstanding share
capita) of InSightec on a fu!ly diluted basis, and in the event our ho!dings range between 5% and 30% of the outstanding share capita! of InSightec on a fu!ly diluted basis, we wi!! have the right
to appoint one director to !nSightec's board of directors.

capita) of InSightec.

On March 9, 20!0, we entered into a credit facility with !nSightec (which has since been amended), pursuant to which we have provided !'nSightec with a credit !ine up to an aggregate
amount of N!S 58.9 miHion. The annua! interest on amounts drawn down from the credit faciHty is 6.7% and is linked to the !srae!i consumer price index. To date, !nSightec has drawn down N!S

In August 20!! we extended our commitment to provide !nSightec with financia! support by providing a "financia! support !etter" up to an aggregate amount of $20 miHion, as required,
on terms to be agreed upon between the parties according to market conditions, in order to enabte !InSightec to continue its operations unti! the period ending on Apri! !, 20!3. Subject to the
approva! of Etbit Medicat's board of directors, this financia! support !etter can by assigned to and assumed by E!bit Medica!. As of March 3!, 2012, InSightec has drawn down approximatety $5.4
miHion dottars from this financiat support commitment and accordingty the remaining amount that may be drawn down from the financia) support tetter is $!4.6 miHion.
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InSightec atso betieves that its MRgFUS technotogy can be apptied to the treatment of other medicat conditions, providing simiiar advantages by presenting both physicians and
patients with a safe and effective incisiontess surgica) treatment option for severa! medica! conditions, inctuding a number of indications for which there are currency few effective treatment

In July 2009, a team at the University Chitdren's Hospita! in Zurich competed a feasibitity study testing the use of non-invasive transcrania! MR-guided focused uttrasound surgery
(TcMRgFUS) using ExAbtate Neuro for the treatment of neuropathic pain. Ten adutt patients diagnosed with chronic neuropathic pain successfuHy underwent non-invasive deep brain ab!ation
surgery (centra! latera! thatamotomy) with ExAb!ate Neuro and showed improvement in pain scores and reduction of pain medication with no adverse effects at three months fo!low-up. This was
the first study in the wor!d to test non-invasive transcrania! focused u!trasound as a treatment modatity for functiona! brain disorders. A Phase !! study of movement disorders is underway in

In January 20! 2 a team at the University of Virginia Medica! Center competed a feasibility study testing the use of ExAblate Neuro for the treatment of essentia! tremor in fifteen adutt
patients.

InSightec distributes and markets its products directty and through the entering into distribution agreements with third parties. Distribution agreements are general!ly for a term of
between one and five years, with an option to extend the agreement based on the performance of the distributor.

Ntty/nMS Concepf Sfra?ggy

InSightec's strategic objective is to continue to expand its uterine fibroid apptication, as we!! as the product development efforts and clinica! studies for additiona! apptications. !f the
resutts of its ctinica! studies are positive, InSightec intends to pursue regulatory approva! in the United States and other targeted jurisdictions to market the ExAb!ate for these additiona!
treatment apptications.

better tumor contro! and treatment flexibi!ity"
Gamida CeH Ltd.
We indirectty ho!d, through E!bit Medica!, approximatety 3 1.64% o f the outstanding share capita! (29.2% on a fully diluted basis) of Gamida.
Other shareho!ders of Gamida include Cla! Biotechnol!ogy !ndustTies, !srae! Healthcare Venture, Teva Pharmaceutical, Amgen, Denat! Ventures and Auriga Ventures.

In March 20!2 Gamida announced an interna! investment round by its existing sharehotdcrs, aiming to raise up to HO miHion. We intend to invest approximatety $3 million in the round,
in order to preserve our ownership percentage in Gamida.

Gamida is a teader in stem cet! expansion technotogies and therapeutic products, !ts lead product, StemEXQ is currency being tested in a phase !!! intemationa! registration ctinica! tria!
for hematotogica! malignancies. The enrolment and infusion ofa!! 100 patients in this study was accomptished in February 20! 2. The marketing approva! of StemEx is expected in 20! 3. StemEx is
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Gamida is devetoping a pipetine of cett therapeutics in the areas of cancer, hematotogicat diseases, autoimmune diseases, and regenerative medicine. Gamida's therapeutic products are
attogeneic and contain adutt stem cetts setectcd from non-controversiat sources, such as umbiticat cord btood. These stem cetts are then enriched in cutture using Gamida's proprietary expansion
technotogies. Gamida was successfut in transtating these technotogies into robust manufacturing processes under GMP, which are cost effective and efficient for commercia! production.
Gamida's technotogies and products are protected by more than 20 patents wortdwide and numerous patent apptications.

Based on an extensive understanding of stem cett expansion and bone marrow transptantation accumutated through the devetopment of StemEx, Gamida is now devetoping NiCordTM,
which is intended for patients with matignant and non-matignant hematotogicat diseases as wett as autoimmune diseases. Gamida is currentty enrotting patients in a pitot ctinicat study of NiCord

entertainment centers, which witt be devetoped onty by PC and are exctuded from the framework of this joint venture). Under this agreement, PC acquired from us a 47.5% stake in our subsidiary
Etbit Ptaza India Reat Estate Hotdings Limited ("EP!""). We, directty and through EP!, own two mixed-use projects in tndia in conjunction with tocat !ndian partners, namety the Bangatore and the
Chennai projects, and have engaged with certain third parties with the intent to devetop an additiona) project on the Kochi !stand. EP! wilt atso took for further devetopment opportunities for
targe sca)e mixed-use projects in !ndia, predominancy )ed by either residentia), office or hote! devetopments (the "EP! Agreement™). Under the EP! Agreement, we are to ho)d in trust 50% of our
rights in the Kochi !stand project in favor of PC. We undertook to transfer our right and ho)dings in the Kochi project to EP! within )2 months fottowing the execution of the EP! Agreement, or
attemativety transfer 50% of such rights directty to PC. We furnished PC with a guarantee for the futfittment of this undertaking. This undertaking and guarantee have since been extended unti!
August 25, 2012.

Consideration paid by PC for the acquisition of the stake in EP! was the nominat amount for the 47.5% sharehotding, ptus approximatety H26 mittion, reflecting 50% of at! toans and
financing invested by us in the Bangatore, Chennai and Kochi projects. The toans and financing were used to, or designated to be used for, the purchase of the ptots of tand and for other
associated costs retated to EP!'s rea! estate activities.

FoMowing the execution of the EP! Agreement, PC and us each hotd 50% of the voting rights (excluding the voting rights rotating to the Series B shares constituting 5% of the currentty
issued and outstanding share capita) of EP!, which are held by our former Executive Vice Chairman, so long as the resolution tabled for vote may impact its rights) in EP! and 47.5% of the equity.
The additiona) 5% of the equity rights that are hetd by our former Executive Vice Chairman were attotted to him in accordance with the agreement executed by us and our former Executive Vice
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The original lerm of the Sourcing Agreement was for a period of !5 years. The EP] Agreement provides that in the event the latter is terminated prior to the lapse of the 13 year term of
the Sourcing Agreement, then under such circumstances we and PC will re-execute a project sourcing agreement in identical form to the Sourcing Agreement for the remainder of the 15 year term

As at the date of this annual report, our Residential Project segment of operations includes a total of 12 projects in various stages of planning, development and construction, including
eight residential projects and four mixed-use real property projects which are predominantly residential. Our projects are located in the Czech Republic, Poland, Romania and India.

Grossluii't’ Estimated
, of Protect Location Title Share %
Prague IT! * Prague, Czech Repubtic Ownership 100 46,500 61,600 S
A Prague, Czech Repubtic Ownersh!p 100 39,000 14,000 2013-2014
U\& L6dz, Potand Ownership 100 33,500 80,000
Fountain Park Bucharest, Romania Ownership 12,5 14,000 16,600 2012-20!3
Plaza BAS Joint Acacia Park Ptu?est, Romania 0wnership 25 12,500 32,000 20!1-2013
Venture Grgen Land Ptoiest, Roman[a Ownership 25 18,400 25,800 20!3-20!4
Poiana Brasov Brasov, Romania Ownership 25 73;000 138,000 2014-2016
Pine TreeGiade Brasov, Romania Ownership 25 28,300 40,000 2013-2014

Tota) additiona) costs of construction required for comp!etion of a)) of the above projects is estimated at:
* With respect to the projects developed in Romania - 6230 miHion (approximate)y $297 miHion);
* With respect to the projects developed in Poland 0(62 - miHion (approximatety $272 mittion); and

With respect to the projects devetoped in the Czech Repubtic - €!30 mittion (approximatety $ )68 mittion).



Approximate

Gross Built
Tide Share %
667,600 at first
. 320,000 2 B
Rights rights to 2! 8,500 212
365 000 (of which
Chennai, Tami! Nadu State, !ndia rights to 296,000 1,060,000 20!3-20!8
166,000
Koch! Kochi, Kerala State, India 50".2
Rights to 52,600 575,000
Trivandrum, Kerata State, !ndia 50'.24 43,500

2 For information regarding the rights of Mr. Abraham (Rami) Goren, our former Executive Vice Chairman of the board of directors, in the projects, see *ltern 6.B. Directors, Senior
Management and Emptoyees-Compensation of Directors and Officers-Agreements with our Former Executive Vice Chairman.”
3 Effective hotding in the project is subject to certain conditions as described betow under *- Bangatore, Karnataka State, !ndia.”

dated Jdy 22,2070. noA PP Y PP Y project as revtsed pursuant to a framework agreement

Tota) additiona) costs of construction required for completion of at! of the above projects in India is estimated at INR 52,800 miHion (approximatety $99! miHion).

Set forth betow is certain additiona! information with respect to our mixed-use projects which are predominancy residentia!:

In March, 2008 EP! entered into an amended and reinstated share subscription and framework agreement with a !oca! third party and a whoHy owned !ndian subsidiary of EPI ("SPV"),
for the joint development of a large scale mixed-use project located in Bangatore, Kamataka, India which wit! include viHas (bungatows) and high-rise buitdings, office comptexes, a major retait
facility, hotet comp!ex, a hospita! atong with services and amenities, a go!f course, ctub houses and more. Under the agreements, EPI and the loca! partner wi!! acquire, through the SPV, up to 440
acres of land in Bangatore, !ndia (the "Project Land™). As of December 3!, 20!t, the SPV has secured rights over approximately 54 acres and the tota! aggregate consideration paid was
approximatety INR 2,843 mittion (approximatety $53.4 miHion).

In addition, the SPV has paid the Partner advances of approximatety INR 2,536 miHion (approximatety $47.6 million) on account of future acquisitions by the SPV ofa further 5! .6 acres.

On Juty 22, 2010, EPI entered into a new framework agreement with respcct to the Bangatore project, due to changes in the market conditions and to new commercia! understandings

Under the new framework agreement, the scope of the new project wi!! be decreased in the first phase to approximatety !65 acres instead of the origina! 440 acres and the third parly
setter undertook to comptete the acquisitions of the additiona! !and in order to obtain the rights over a!! 165 acres of the project. EPI wi!) remain the ho!der of 100% of the shareholdings and the
voting rights in the SPV. Neither EPI nor the SPV wi!! be required to pay any additiona! amounts in respect of the 'and acquisitions or with respect to the project. The project wi!! be executed
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Under the new framework agreement, we wit! receive distributions of approximate!)? 70% of the profits from the project (inctuding from any sate by the setter or any transaction with
respect to the origina! tand which docs not form part of the 165 acres), unti! EP! achieves a return on its investment in the amount of INR 5,780 mi!lion (approximatety H08.5 mittion) ptus an
tntema) Return Rate ("!RR™) of 20% per annum calcu'ated from September 30, 2009. Fottowing this date, EP! witt not be entitted to receive any additiona! profits from the project and itwi!! transfer
the entire sharehotdings in the SPV to the setter for no consideration. The setter atso has a catt option, subject to appticabte taw and regutations, to acquire the entire sharehotdings of the SPV, at
any time, in consideration for EP!'s investment ptus an !RR of 20% per annum catcutated on the retcvant date.

The new framework agreement wit! enter into effcct upon execution of certain ancittary agreements described therein as wett as satisfaction of certain other conditions. The originat
framework agreement may be reinstated upon the occurrencc of certain events as specified in the new framework agreement.
swimming poots and sport facilities.

In January 20!!, our loca! Indian partner, Mantri Developers Pvt. Ltd., ("MDPL") submitted the devetopment ptans pertaining to 84 acres inctuded in the scope of the new project to the

tocat ptanning authority, the Bangatore Devetopment Authority ("BDA™). 'n October 20!!, the BDA furnished the MDPL with its rep!y, stating that the devetopment ptans cannot be considered
due to a future state ptan to acquire the tands on which the new project is proposed to be situated (among other tands in the same area) and attot it to the pubtic under a speciat ptan. The
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We rntend to devetop a mixed-use project on this )and, which wi)[ consist of exciusive residentia) units (in both high rise bui)dings and vi))as), ancittary amenities such as ctub houses
swimming poots and sport facitities, a )oca) retai) faci)ity and an office comptex with a bui)t area of approximatety ),060,000 square meters, a)) subject to approva) of the buitding permits by the
competent authorities, ft is anticipated that construction of this project, which wi)t be executed in stages, wit! tast approximatety five years.

Afoc/n. Aerala

We have invested in a rea! estate project located in Kochi, a site !ocated on a backwater istand adjacent to the administrative, commercia! and retai! hub of the city of Kochi, in the Kera'a
State of Indta, for the construction and development on an area of !and measuring 4! acres, of a project comprised of high end condominiums, a !uxury hote!, office space, retai! area and a

As part of this project, in September 2006, we, together with an !ndian corporation ('Project SPV') who!ly owned by a third party (the "Third-Party Sharehotder"), entered into an
agreement (as subsequentty amended in January 2007) for the purchase by us and the Project SPV of an area of tand measuring !3 acres (approximatety 52,600 square meters) (*Property A") for a
tota! consideration of fNR ),495 mittion (approximatety $28.! mi!lion), payable subject to fu!fi!!ment of certain obtigations and conditions by the se!ler in respect of Property A, principally the
obtaining at! permissions required for construction thereon and making good and marketab!e title with regard to Property A.

Additionally, an area of28 acres (approximately !13,300 square meters) (**Property B™) wi!! be transferred by the se!ler to the Project SPV without any consideration, and the se!ler wi!! be
entitlcd to receive 40% o f the constructed area which wil! be bui!t by the Project SPV on Property B. !t was further agreed that a!! fees, costs and expenses for construction on Property B wi!! be
borne by the Project SPV, and that the Project SPV wi!! have the sole contro! over the construction as we!! as the marketing of the entire project.

The agreement a!so provides that if the seHer fai!s to comp!y with the aforementioned conditions precedent by an agreed date, then the Project SPV and ourselves wi!! have the right to
terminate the agreement, and in that event the se!ler wi!! be obliged to refund a!! amounts paid to him under the agreement, ptus interest accruing at the rate of LIBOR + 1% per year.

In September 2006, we, the Third-Party Sharehotder and the Project SPV entered into a share subscription agreement according to which we transferred to the Project SPV at! of our right
in Property A in consideration for the a!lotment to us of 50% of the equity and voting rights in the Project SPV. The a!lotment of shares has not yet been executed because is subject to the

fulfitiment o fcertain regulatory conditions, in respect of the !and and the securing o f sanctioned ptans.

Under the EP! Agreement (joint venture with PC), we undertook to transfer att our rights to the Kochi Project to EP!, or transfer 50% of such rights to PC. We have furnished PC with a
corporate guarantee for the fulfillment o f such undertaking.

Our fashion business is operated through our wholty owned subsidiary E!bit Fashion.

In Apri! 2012, we competed the sate of att our shares in Etbit Trade & Retai! Ltd. and a!! the interests in G.B. Brands, Limited Partnership, which was the franchisee of the GapT™M and
Banana RepublicTM brands, to Gottex Mode!s Ltd. ("Gottex™), for a purchase price of approximatety N!S 57.9 mittion (inctuding the payment for the inventory purchased by Cottex and certain
working capita! items included in the closing initial balance sheet), which amount is subject to adjustment based upon E!bit Trade & Retai! Ltd.'s financia! statements as of the closing date.

On March 22, 2012, we entered into a termination agreement with G-Star International B.V. to end our exclusive license to distribute G-StarTM products in Israe! within the time period set

forth in the agreement.
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Foltowing the assignment of the franchise agreement to it from E!bi! Trade & Retai) Ltd., Elbit Fashion is the exclusive !sraeti distributor and retaiter of the intemationaHy renowned retai)
brand name MANGO-MNG”. The exctusive distribution rights for Mango products in Israe) were granted to us by Punto Fa for a ten-year period ending in 20! 5. Under the agreement with
Punto Fa, Etbit Fashlon has agreed to guarantee annua! minimum purchases at rates and subject to terms and conditions specified in the agreement. Etbit Fashion has atso entered into an
agreement with Punto Fa pursuant to which Punta Fa provides certain marketing, pubtic retations and store-support services to Etbit Fashion. Etbit Fashion currentty operates 26 Mango stores in
tsraet, with an additiona[ store currentty under construction.

Our other activities consist of (a) various venture capita) investments and (b) investments in hospitats and farm and dairy ptants in !ndia.

We have presentty decided to suspend our investment activities in hospitats and farm and dairy ptants in !ndia unti! we are satisfied that the economy has recovered sufficiency to

Devetopment and marketing of products that enabte a transparent tink between the newspapers*
traditiona! printing systems and the wortd of e-pubtishing. These products enabte newspapers and
magazines to automatical present tbeir printed edition on the Internet, white supporting e-
commerce appiications, personalization and interactive advertising. A!so devetops and markets
digitat archive services for newspapers and tibraries.
Devetopmg tabets for improving togisticat chain (*"cotd chain™) of manufacturers. Varcodc uses <t
FreshCode products to monitor anomaties and improve the shetf tife of perishabtes.
34.47% on a fully dituted basis. (*)

{*) !n addition (i) we have guaranteed a $250,000 bridge toan that was extended by a third party to Varcode Ltd. ("Varcode") the due date of which is August 30, 20!2 (provided however that
tender may acceterate the due date by a 30-day notice) and (ii) extended oursetves to Varcode a $290,000 bridge toan, the due date of which is the date in which the aforementioned bridge

Revenues classified by geographical markets and by business segments
The fottowing tabte sets forth our breakdown of revenues by each geographic market in which we operate, for each of the tast three years (in NIS thousands):

Convenience

2009 20H
183,552 171,275 132,02! 48,038
171,359 484,617 293,92! 44,847
Centra! and Eastern Europe 246,860 232,044 241,866 64,606
United States 350,788 568,413 19,122 91,805
Others 58,740 17,363 9,870 15,372
1,011,298 1,473,712 696,800 264,668



The following table sets forth our breakdown of revenue by business segments for each of the last three years (in NIS thousands).’

Translation in U.S.

DoHars for
2011 2010 2009 2011
102,895 102,937 29,240
U.S. Rea! Property 162,688 93,07!
Hotels 602,599 396,736 74,993
33,63! 73,318 13,935
- - 927
174,817 1)8,386 48,038
Other - 3,423 400
Tota! Revenues 1,076,630 696,800 260,624
Gain from bargain purchase - U.S. Rea! Property 397,082 -
Gain from changes of shareholding in investee - 4,044
Total 1,473,712 696,800 264,668
Seasonality

The U.S. shopping center business is, to some extent, seasona! in nature with tenants typicaHy achieving the highest !evels of sales during the fourth quarter due to the holiday season,
which gcnerally resutts in higher percentage rent income in the fourth quarter. AdditionaHy, shopping centers eam most of their “temporary™ rents (rents from short-term tenants) during the
hotjday period.~Thus, occupancy !eve!s and revenue production are genera!ly the highest in the fourth quarter of each year. Resu!ts of operations realized in any one quarter may not be indicative

The business activities of our hotets, espcciaHy in Western Europe, arc influenced by severa! factors that affect our revenues and gross operating profit. These factors inctude (i)
fluctuations in business activity in certain seasons, which affects the votume of traffic in the business community, (ii) hotiday seasons, such as Christmas and Easter and (iii) weather conditions,
In Western Europe, these factors gencra!ly cause the first and third quarters to be weaker than the second and fourth quarters.

The first quarter, which is the period immediatety foHowing the Christmas season and the height of the European winter, is traditionary characterized by lower revenues and gross
operating profit resutting from tower occupancy rates and reduced room rates. During the third quarter, there is generatty a decrease in tocat business activities due to the summer holidays, which,
together with a tendency for tocat tourist traffic to seek out resort destinations, atso generates stower resutts. This is offset somewhat by increase in international tourism, but the impact of this
increase is, in tum, offset by lower room rates, particutarty for groups.

However, during the second quarter, there is generalty a marked increase due to more favorable weather conditions (spring to ear!y summer), the Easter hotiday and the corresponding
revivat of both business and tourist activity. The fourth quarter is usually the strongest period due to increased business in October and November, the Christmas and New Year's holiday season
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inctuding Etbit Fashion, commences discount sates to the pubtic, which consequentty increases Etbit Fashion's revenues and causes a decrease in the gross profit margin for such periods, !'n
addition, Etbit Fashion's revenues may fluctuate due to seasonat purchasing by consumers, especiatty around hotidays, such as Passover, which usuatty fatts in the second quarter, and the
Jewish New Year and other hotidays, in the third and fourth quarters.

Patents and Proprietary Rights; Licenses

PC is the registered owner of a European Community trademark "Ptaza Centers + figures.” During 2008, both we and PC have apptied to the Trade Mark Registry in India, for the
registration of trademarks for our Indian operations. The Indian apptications are stitt pending.

Pursuant to our agreements with Rezidor, our hotets are managed under the names: *Radisson Btu™ and "Park Inn."”" We have atso registered our CenterVitte operations as a trademark in
Romania, tn November 20t0 we entered into an agreement with Rezidor pursuant to which the CenterVitte apartment hotet, which is tocated next to the Radisson Btu Bucharest Hotet, wit! be

managed by Rezidor so that both hotets witt be operated as one comptex, under the *'Radisson Btu™ brand.

InSightec’s intettectua) property inctudes ownership of 107 patents, out of which 40 are registered in the United States, 5$ in various European countries, six in Japan and six in China, In
addition, !'nSightec has submitted 60 patent apptications, which remain pending and in process.
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in addition to severa) ad hoc entrepreneuria) projects, there are a number of significant groups operating shopping and entertainment centers in CEE with whom we compete directty,
namety Gtobe Trade Centre SA, ECE Projekt Management GmbH and TriGranit Hotding Limited. We compete with these chains, and with other devetopers, in the prc-development stage, in the
cost of acquisition of such sites, in the devetopment stage (in retaining suitably quatified architects, consuttants and contractors) and in the operationat stage, if the centers compete for the
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Many of these other companies are larger than us. However, we believe that our hotels nevertheless offer quality and value for competitive prices. In addition, our cooperation with
Rezidor, using the Radisson Blu and Park Inn brands assists us in gaining recognition, as Rezidor is one of the fastest growing management companies in Europe.

The competition in the MRgFUS products field can be divided into two main categories: alternative minimally invasive surgery, or MIS, methods and competing image guided high

With respect to MIS methods, in general, there are already tissue ablation methods in various MIS versions (e.g., radio frequency electromagnetic energy inserted into the body by a
special needle, microwave ablation, laser and cryoablation, embolization, and irreversible electroporation), which are potential competitors of [nSightec. Several of these are still undergoing
clinical studies for various applications and are not FDA approved for certain or any applications. [nSightec is not presently aware of any FDA (or CE marking) approved non-invasive treatment

[nSightec faces competition from both traditional and minimally invasive solutions for the treatment of uterine ftbroids and the other medica! conditions that [nSightec has targeted for
its future applications. Traditional treatment methods for uterine fibroids and other medica! conditions that InSightec has targeted for product development are more established, accepted and
practiced widely among physicians, and reimbursed by healthcare insurance, [n addition, there are potential competitors developing alternative treatment options for various medical indications
some of which may be relevant for the treatment of uterine fibroids. However, we are not aware of any MRt-guided treatments, or completely non-invasive procedures for that matter, for uterine
fibroids or other medica! conditions that are approved for commercial use or arc in advanced stages of clinical trials. Potentially competitive technologies inctude laser therapies, radio frequency

In recent years, GE's main competitors in magnetic resonance imaging, Philips and Siemens, have developed MRgFUS devices™ Philips designs and manufactures their own system
whereas Siemens has partnered with Chongging Haifu, a Chinese manufacturer of therapeutic ultrasound systems, !n 20] 0 Philips announced that their MRgH[FU Sonalleve device for treatment
of uterine fibroids received a CE Mark and is available commercially in Europe and other countries that recognize the CE regulation. [2 2011 ECR Philips also announced that Sonalleve has been
cleared for treating painful bone metastases. As of January 2012, Philips has installed at least 22 systems worldwide. Some sites are participating in an FDA Phase [[[ study for the treatment of
uterine fibroids. This validates the uterine fibroid application for which [nSightec's ExAblate received FDA approval in 2004. Siemens and Chonging Haifu have treated 23 patients in a Chinese
study, and one paper has been published on this data. Siemens/Chongmg has no systems installed outside of China and as of 20) I it is not clear whether this partnership still exists.

We are currently aware of two Chinese companies (YDME and Chongqging Haifu) that have developed ultrasound guided HtFU devices to treat cancer, [n 2008, YDME received FDA
approval to start a phase [ pancreatic cancer study in the United States but terminated that study due to its own financial reasons. The Chongqing Haifu system is used for initial clinical trials in
China, including uterine fibroids as mentioned above. There are two HfFU companies that have developed devices specific for the treatment of prostate cancer. A French company called EDAP
TMS and a U.S. company called USHfFU LLC offer ultrasound-guided focused ultrasound devices for treating prostate cancer. Both are conducting FDA Phase [[[ clinical trials for full gland

[n the area of treating brain disorders (tumors, CNS, stroke, mediated drug delivery) using MRgFUS, InSightec faccs potential competition from the French company Supersonic [tnagine.
The company has been developing a product similar in capabilities to [nSightec's ExAblate Neuro device. The Supersonic tmagine device is still in a pre-clinicat development stage.
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In India, the term "rea! estate™ has not been formaNy defined. A reference !0 this term is found in the Nationat !ndustriat Ciassification Code, 1987 (“N!C Code") under Group 820, which
deats with the purchase, sale, letting and operating of rea! estate such as residentia! and non-residentia! bui!dings, developing and sub-dividing rea! estate into lots, !cssor of rea! property, rea!
estate agents, brokers and managers engaged in renting, buying and setting, managing and appraising rea! estate on a contract or fee basis. The FDI Policy (as defined betow) refers to the term
"reat estate business,” which includes dealing in !and and immovable property with a view to earning profit or income therefrom. Foreign direct investment ("FD!") in the rea! estate sector in
India is governed by provisions of the Foreign Exchange Management Regutation and the consotidated FD! poticy issued by the Department of Industriat Poticy and Promotion of the !ndian
Ministry of Commerce and !ndustry, through various Press Notes (""FD! Poticy™). The tast retease with respect to the FD! Poticy was a Consotidated FD! Poticy circutar issued by the Department
of Industriat Poticy and Promotion (D!PP) of the !Indian Ministry of Commerce and !ndustry, made with effect from Aprit !, 20!0. FD! in reat estate business is restricted under the FD! Poticy, as
stipulated in Press Note 2 (2005 Series) and Press Note 2 (2009 Series) and the Consol!idated FD! Poticy issued by the Department of Industriat Poticy and Promotion of the Indian Ministry of
Commerce and Industry. Under the FDI Poticy, FD! is attowed up to !00% under the automatic route in townships, housing, bui!t-up infrastructure and construction development projects (which
indudes, but is not restricted to, housing, commercia! premises, hotets, resorts, hospitals, educationa! institutions, recreationa! facilities, city and regiona! tevet infrastructure), subject to
restrictions pertaining, inter atia, to the fottowing matters: (a) minimum area to be devetoped under each project; (b) minimum capitatization for each project; (c) non-repatriation of originat

investment (lock-in period); (d) project completion schedute; (e) conformance with tocat taws and appticabte standards; (f) obtaining necessary approvats; and (g) supervision by the state
government/ municipat/tocat body concerned.

Under the Foreign Exchange Management (Acquisition and Transfer of Immovabte Property in India) Regutations, 2000, we cannot acquire any agricutturat tand without a prior approva!
of the Reserve Bank of India (""RBI") and proposals relating to acquisition of agricutturat tand are considered in consuttation with the Government of India, and such approval process can be time

Due to the urbanization process in !India, former agricutturat tands and viltages were merged into expanding urban areas, and as a resu't, those !ands and the buildings that were bui!t on
them became subject to various municipal regimes, some of which that were legislated by municipal authorities that no longer exist. As a result, in certain locations throughout India, it is
impossibte to initiate rezoning activities and/or obtain buitding permits from the currently governing municipal authorities, with respect to lands and buildings that were handled by the former

Certain Shopping and Entertainment Centers projects, as welt as our other projects in India, are being carried out through joint ventures with Indian partners. The RBI has amended
certain provisions under the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regutations (2000), retating to the pricing norms for issuance of
shares by an Indian company to persons residing outside India. These regulations include provisions stipulating that the shares of an untisted company have to be issued at a price not less than
the fair valuation, and in case of issuance on preferential aHotment, the issuance price cannot be less than the price as appticabte to transfer of shares from resident to non-resident as per the
pricing guidetines taid down by the RBI from time to time, according to the fair vatuation of the shares.

turns out to be polluted, such a finding wilt adversely affect our abitity to construct, devetop and operate a shopping and entertainment center, a hotet or a residentia! project on such property.
This may have a significant impact on development budget and schedules and may have a detrimental effect on the viability or marketability of the development or cause tegat liabitity in
connection with a portfolio asset. We may be liable for the costs of removal, investigation or remedy of hazardous or toxic substances located on or in a site owned or !eased by us, regardless of
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C.

ORGANIZATIONAL STRUCTURE

NAME OF COMPANY

BEA HotelsN.V.

InSi~tec Ltd.
Gamida Celt Ltd.

ElbitPlaza India Rea! Estate Holdings Limited
E!bitPlazaUSA, L.P.

E!bitUSA, LLC

Elbit USA II, LLC

PlazaUSA,LLC

EPN CP, LLC

EPN EDT Holding N, LLC

E!bit Ultrasound (Luxembourg) B.V./ S.a.r.l.
Plaza Centers N.V.

(O]

®

93.47% on a fu!lydituted basis.

Hetd through E!bit Medica!.

We hotd 50% in Etbit Ptaza USA directty, and an additiona! 50% through PC.

ABBREVIATED NAME
BEA
Etbit Medica)
InSightec
Gamida
EPI
Elbit Plaza USA

EPN (together with EPN EDT Hol!ding
1, LLC)
EPN (together with EPN GP, LLC)

EUBV
PC

COUNTRY OF ORGANIZATION

The Nether!ands

Israe!

Israel

Israe!

Cyprus

USA

USA

USA

USA

USA

USA

Israe!
Luxembourg
The Nether!ands

DIRECT/INDIREC1
OWNERSHIP
PERCENTAGE

100%
89.97% (1)
63.9% <D
31.6% (3)
50% «X3)
100% (6)
100% (7)
100% (7)
100% (3)

43.3% (9)

47.3% (9)
100%
100%

62.52% CO)

We ho!d 50% in E!bit USA, LLC and E!bit USA !1, LLC directty and an additiona! 50% indirectty through PC (atthough at! of the risks and benefits with respect to those entities are vested

Indirect!y held through PC, E!bit Plaza USA., Etbit USA, LLC, Etbit USA !l, LLC and Ptaza USA, LLC, provided that onty 2! .64% is owned by us and the remaining 2! ~64% is owned by PC.

PROPERTY, PLANTS AND EQUIPMENT
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We tease approximatety !,900 square meters of space, inducting storage area (not inctuding parking ptaces of 50 square meters) for management and administration purposes in an office
buitding in Tet-Aviv, tsraet, unti! September 20!6 with an option to extend the lease for a 10-year period. Aggregate renta! fees (induding management fees and index !inkage pursuant to the !ease
agreement, and exduding VAT) paid by us in 20!!, with respect to such !ease were approximatety NIS 2,416,800 (approximatety $632,305).

In addition, we tease approximatety 240 square meters (not inctuding parking) in an office buitding in Herztiya, Israet, for an annuat rental fee of NIS 187,076 (approximatety $48,960).

We tease approximatety 51.2 square meters (569 square feet) of space for management and administration purposes in Skokie, Ittinois, USA, unti! September 30, 20!3, with no option to
extend the lease. Aggregate renta! fees paid by us in 20!! with respect to such !ease were approximatety $38,000.

PC's headquarters are tocated in an office buitding tocated on Andrassy Boutevard, Budapest, Hungary. The buitding is tocated on an 800 square meter ptot and consists of four floors
an atrium and a basement, with a tota! built area of approximatety 2,000 square meters.

PC atso owns a vi!la converted into an office building, !ocated in the center of Bucharest. The tota! office area is approximately 700 square meters buitd on a ptot of approximatety 600
square meters and consists of three floors, a basement and a garage.

Etbit Fashion teases approximatety 550 square meters of office space in Tet Aviv, Israet, for its management and administration activities (not inctuding stores) unti! June 20!3, with an
option to extend the !ease for a 107year period. Monthly renta! and management fees payable by E!bit Fashion are NIS 48,000 (approximatety $ 12,562).

E!bit Ptaza India Management Services Pvt. Ltd. and HOM India Management Services Pvt. Ltd. tease on a 50-50% basis approximatety 752 square meters of office space in Bangatore,
Karnataka, India, for its management and administration activities. The term of the tease is unti! August 30, 20!4, with an option to extend the !ease for an additiona! three-year period. Monthly
renta! and management fees payable by EPI are INR 567,000 (approximately $10,640) and INR 24,300 (approximatety $456), respectivety.

InSightec leases its main office and research and development facitities, !ocated in Tirat Carme!, Israel, pursuant to a lease that expires in September 20! 3, with an option to renew the

lease for up to 30 months. Pursuant to such agreement, InSightec occupies approximately 6,01! square meters in Tirat Carme! and Or-Yehuda. Tota! annua! renta! expenses under these leases arc

approximately $1.2 miHion. InSightec a!so !eases offlccs in Daltas, Texas for an annua! renta! fee of approximatety $!40,000, and offices in Japan, Tokyo for an annua! renta! fee of approximately
$36,000.

ITEM 4 A. UNRESOLVED STAFF COMMENTS.

ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS.
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app)icab)e tenders to the assignment and assumption of the above mentioned assumed debt, and satisfaction of certain other dosing conditions. See "!tern 4.B Business Overview -
United States Reat Property - Reat Estate Investment Portfotio - EDT Retai) Trust.”

2011
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pledged 29% of PC's outstanding shares.

On July !4, 20! !,we conctuded the off-market takeover bid made by EPN EDT Hotdings H, LLC (“EPN Hotdings™) in March 20!!, for a!! of the units in EDT not a!ready he!d by EPN
Hotdings and its affitiates. As a resutt of the purchases of EDT's units during the offer period, EPN Hotdings and its affiliates increased their interest in EDT from approximatety

RE!Tsithe!dtotheFund).

7



200

*  On December 3), 20! 0, we sotd to PPHE at! of our hotdings in three companies that own three hotets in London, Engtand, for a tota) consideration of f2! miHion (approximatety $28
miHion), representing a tota) estimated asset vatue for the hotets of 6230 miHion (approximatety $308 miHion). The consideration was paid in a combination of toans, an issuance of
shares of PPHE and a possibte additiona! payment that is subject to adjustments. Prior to this transaction, these hotets were jointty owned by us and PPHE and were managed by
PPHE. For additiona) information, see ""!tem 4.B. Business Overview - Recent Acquisitions and Dispositions of Hotets.”

On December 29, 20)0, EPN Management signed an agreement to purchase seven retai) shopping centers )ocated in the states of Georgia, Oregon and F)orida from certain affHiates
of Charter Hatt Retai) RE!T. FoHowing the signing of severa) amendments, EPN acquired one of the assets )ocated in Attanta, Georgia (RosweH Crossing) for a purchase price of
approximatety $2t.3 miHion and assumed a bank toan of approximatety S!4 miHion. For additiona] information, see 'Item 4.B. Business Overview - United States Reat Property - Rea!
Estate !nvestment Portfotio - Charter HaH Retai! REIT."”

* On November 29, 20tO, we compteted a refinancing of three of our jointty controtted hotets in London - the Park Ptaza Riverbank, the Park Ptaza Victoria and the Park Ptaza Shertock
Ho!mes. The refinancing invol!ved 5-year term facilities totaling f 165 miHion (approximatety S2!9 mittion) with Aareat Bank AG, maturing in November 20!5. The hotets were
previously financed by a f! 95 miHion (approximate” $306 miHion) facility (with f 18!.9 miHion outstanding, or approximatety $285.5 mittion) from Gotdman Sachs Internationa), which
was due in March 20) t. In addition to the new facilities, PPHE and us provided an equity injection of f116.6 miHion (approximatety $26 mittion) of which 7.7 mittion (approximatety
St 2 mittion) was provided by us, in order to enab)e the borrowers to repay the ba)ance of the amount that was outstanding to Go)dman Sachs. PPHE and us severaHy guaranteed
certain of the borrowers' obtigations, p)us interest in a tota) amount of f25.8 miHion (approximatety $40.5 miHion), of which our share amounts to ft !9 miHion (approximate)y $!8.6
miHion). The facitities are non-recourse to us or any other company affHiated to us, other than the borrowers and their subsidiaries. For detai)s regarding the sate of these hote)s to
PPHE at the end of 20t0, see above.

On November 24, 20t0, we dosed a transaction to restructure our ho!dings in the medica! companies !nSightec and Gamida under E!bit Medica!. In consideration for our shares of
InSightec representing 65.9% of InSightec's outstanding share capita! and our shares of Gamida representing 31.6% of Gamida's outstanding share capita! at that time, we were
issued shares of E!bit Medica! representing a 90% interest in E!bit Medica! and were granted options at zero exercise price to acquire shares of E!bit Medica! which together with the
shares issued represented shareho!ding of 97.9% in E!bit Medica!, on a fuHy diluted basis. On December 8, 20!0, E!bit Medica! issued shares in a private placement in the aggregate
amount ofNIS !9 miHion (approximatety $4.8 miHion), including a two year option to invest an additiona! aggregate amount of NIS !9 miHion (approximatety $4.8 mittion), at! at a pre-
money vatuation of Etbit Medica! of NIS 800 miHion (approximatety $202 miHion). FoHowing the completion of this private placement, we ho!d 93.4% of E!bit Medica!'s share capita!
(on a futty dituted basis). For additiona) information, see "Item 4.B. Business Overview - Medica) Companies.”

On November 24, 20)0, we competed a private ptacement of NIS 35 miHion (approximatety $!0 mittion) principat amount of our Series D Notes as an expansion to the existing Series
D Notes traded on the TASE.

In November 20!0, PC announced the comp)etion of the first tranche of a bond offering to Polish institutiona! investors. PC raised an amount of PLN 60 miHion (approximate” $2!
miHion) from the bond offering with a three year maturity bearing interest o f six month Po)ish WIBOR p)us a margin of 4.5%.

On Ju)y 22, 20!0, EPI entered into a new framework agreement with respect to the Bangatore Project, due to changes in the market conditions and to new commercia! understandings
between EPI and the third party seHer of the project, pertaining, inter alia, to the joint devetopment of the project and its magnitude and financing, the commerciat relationships and
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N1S46!.5 million (approximatety $!30 miHion) for gross proceeds ofapproximatety NIS 459 miHion (approximately $!29 mitlion.

In June 2010, EPN competed an investment of approximatety $! 16 mi'lion in EDT, a trust traded on the Australian Stock Exchange. FoHowing the comptetion of the transaction, EPN
was EDT's largest unit ho!der, hotding an approximate 48% ownership interest in EDT. For additiona! information, see "'Item 4.B. Business Overview - United States Rea! Property -

In June 20!0, the Fund raised $3! miHion in capita! commitments from Menora and certain of its affiliates. For additiona! information, see "Item 4.B. Business Overview - United

States Rea! Property - U.S. Rea! Property Joint Venture."

In Apri! 20! 0, we, together with PPHE, acquired the Holiday Inn Schipho! Hote! located near the Amsterdam Schipho! Airport, for a purchase price of €30 miHion (approximately $40
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For our property, ptant and equipment (mainty hotets), we evatuate the existence of any dectine, and hence, the need for an impairment toss on our rea! estate assets (operating or under
construction), when indicators of impairment are present. Such evatuation is based, on the higher of (i) estimated setting price in the open market or (ii) the estimated vatue-in-use, based on
discounted operationat cash ftows (before interest and income tax charges), expectcd to be generated by those assets (“"Recoverabte Amounts™)

For our trading property (commerciat centers designated for sate and residential, such evatuation is based on the estimated setting price in the ordinary course of business !ess att
estimated costs of comptetion and cost necessary to make the sale ("Net Reatizabte Vatue™). See note 8H to our annua! consolidated financia! statements.

Estimations of the Recoverabte Amount and/or Net Reatizabte Vatue invotve, in generat, criticat estimation and takes into account speciat assumptions in the vatuations, many of which
are difficutt to predict in respect of the future operationa! cash flows expected to be generated from the rea! estate asset and the yietd rate which wit! be app!ied for each rea! estate asset. Actua!
resutts coutd be significantty different than the estimates and coutd have a materiat effect on the financia! resutts.

Determination of the operationat cash flow expected to be generated from the reat estate asset is based on reasonabte and supportabte assumptions as wett as on historicat resu'ts
adjusted to reflect our best estimate of future market and economic conditions that management beHeves wi!! exist during the remaining usefu! life of the assets. Such determination is subject to
significant uncertainties, !n preparing these projections, we make assumptions, the majority of which retate to market share of the rea! estate asset, benchmark operating figures such as
occupancy rates and average room rates (in respect of hotets) rentat and management fee rates (in respect of shopping and entertainment centers), setting prices of apartments (in respect of
residentiat units), time period to comptete the reat estate assets under construction, costs to comptete the estabtishment of the rea) estate asset, expected operationat expenses and others, In
addition the process of construction is !ong, and subject to authorization from loca! authorities, !t may occur that buitding permits wi!! expire and wi!! cause us additiona! preparations and costs,
and can cause construction to be delayed or abandoned.

The yietd rate reflects economic environment risks, current market assessments regarding the time vatue of money, industry risks as a whote and risks specific to each asset, and it a!so
reflects the return that investors woul!d require if they were to choose an investment that wou!d generate cash flows of amounts, timing and risk profite equivatent to those that we expect to derive
from the assets. Such rate is generaHy estimated from the rate implied in current market transactions for similar assets.

We are involved in litigation and other contingent liabilities in substantia) amounts inctuding certification requests for dass actions. See note 23B to our annua) consotidated financia)
statements. We recognize a provision for such )itigation when it is probabte that we witt be required to settte the obtigation and the amount of the obtigation can be retiabty estimated. We evatuate
the probabitity and outcome of these titigations based on, among other factors, tegat opinions and consuttations as wett as past experience. The outcome of such contingent tiabitities may differ
materiatty from management's assessment. We periodicat)y evatuate these assessments and make appropriate adjustments to the consotidated financia! statements, !n addition, as facts
concerning contingencies become known, we reassess our position and make appropriate adjustments to the consotidated financia) statements.

The catcutation of our tax tiabitities invotves uncertainties in the apptication and/or interpretation ofcomptex tax taws, tax regutations and tax treaties, in respect of various jurisdictions in
which we operate and which vary from time to time, In addition, tax authorities may interpret certain tax issues in a manner other than that which we have adopted. Shoutd such contrary
interpretive principtes be adopted upon adjudication of such cases, our tax burden may be significantty increased, !n catcutating our deferred taxes, we are required to evatuate (i) the probabitity
of the reatization of our deferred income tax assets against future taxable income and (ii) the anticipated tax rates in which our deferred taxes woutd be utitized. See atso note 23B5 to our annuat
consotidated financiat statements.
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Penalties and guaranties are pan of our ongoing construction activities, and result from obligations we have towards third panics, such as banks and municipalities. Our management is
required to provide estimations regarding risks evolving from such potential guarantees or penalties that we may have to settle, tn addition, our operations in the construction area are subject to
valid authorizations and buitding permits from local authorities. Under certain circumstances we are required to determine whether the buitding permits we obtained have not yet expired. It may
occur that building permits have expired which might impose on us additiona! costs and expenses, or delays and even abandonment of projects under construction.

We are involved in derivative transactions (mainly PC's swaps transactions, the Eastgate warrant and PPHE catl option for the PPHE shares sold under the UK and Dutch hotels sale
transactions( (see note 9A(iv) and note 20 ii to our annual consolidated financial statements) and share based payment arrangements adopted by us (see note 25 10 our annuat consotidated
financial statements). The derivatives and the cash settted share based arrangements arc measured at fair vatue at each balance sheet date.

Equity settled share based arrangements arc measured at fair value as of the grant date. The fair value of the abovementioned instruments is determined using vacation techniques
which require management to make judgments and assumptions regarding the following variables in respect of each instrument:

*  Derivative transactions with respect to PC's swap transactions: mainly the interest rate yield curves of the adjusted NtS and EURO

*  With respect to Easteatc's warrant and the PPHE catl option: the expected volatility of PPHE and our shares and the probability and the term for a *transaction™ (as defined in

*  Share based payment arrangements: the share price in respect of option ptans adopted by our private investees which has no quoted market price; the expected stock price
votatitity over the term of the plan; and actual and projected employee stock option exercise behaviors.

The fair value of these instruments was generally computed based on vacations of third party experts.

As of December 3), 2011, we determined the fair value of investment properties substantially based on the asset's fair vatue as reftected in the January 2012 agreement for the sale of 47
properties which foltowed a proposed purchase price offer presented to us towards the end of December 2011, the fair vatue of which as of December 3), 20H, represents 90% of the total fair
value of our portfolio (See also note 31C to our annual consotidated financiat statements). For the remaining assets we used the same methodology as in December 2010, which is described below.

As of December 31, 20)0, we determined the fair value according to accepted cvatuation methods for real estate properties. The factors taken into account in assessing valuations may
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* Comparisons !0 vacation professional performing valuation assignments across the market.

When the fair vaiue of investment property is determined based upon the discounted cash flows ("DCF") approach, which is the major mode! we implement, the assumptions undertying
the mode), as we!! as the ability to support them by means of objective and reasonabte market demonstrations, so they can be viewed as assumptions that market participants may have used, are
significant in determining the fair vatue of the investment property. Among the predominant assumptions that may cause substantia! changes in the fair vatue white using the DCF mode) are: the
capitalization rate, the expected net operating income and the interest rate for discounting the cash flows; at) considering the degree of certainty, or uncertainty, of the markets in which we

Weighted average capitaHzation rate 8%
5.0(%)
n.2%
(*) Weighted by ABR (Annua! Base Rate).

The above key assumptions have been taken from the tatest vatuations for att the investment properties that were performed as of December 31!, 20!!.
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Management's primary arguments inctude: (i) being the transaction one of significant size in terms of tota! consideration and number of assets to be so!d- $!.43 biltion (of which $639
miHion assumed borrowings) and 47 assets, (ii) the 'ack of potentia! of buyers for a portfotio of the size of EPN's. (iii) currcnt recession in the rea! estate markets, both in the U.S. and gtoba!
economy, and stress in the capita! markets, which raise significant uncertainty for a transaction of that size to be competed within one year, (iv) the dosing of the transaction is subject to the
consent of four different tenders with respect to borrowings in the tota! of $639 mi!lion to be assumed as part of the transaction, (v) non-refundabl!e deposit was not paid by the potentia!

purchaser as of December 3!, 20!), (vi) EPN management's own experience with past transactions it has been invotved in, and (vii) a purchase and sate agreement, nor !etter of intent were
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20! 2010

(in N1S thousands)
(except for per-share data)

397,082
198,777
13,450 -
115270 102,895
100,818 40,226
254,806 122,462
286,548 403,822
53,324 33,631
185,082 174,817
1,011,298 1,473,712
159,626 156,745
112,262 50,571
240,784 341,291
101,498 63,973
211,743 197,574
62,851 58,514
61,857 65,292
7,568 8275
257,371 364,030
(65,571) (40,927)
(278,360) 49,666
309,885 84,664
1,181,514 1,399,668
(170716) 74,044
86,550 4,920
(256,766) 69,124
9,737 4,401
(247,029) 73,525
(264,919) 61,998
17,890 11,527
(2477029) 73,525
(11.04) 1228
0.39 0.17
(10.65) 2.45
(1105) 1.96
0.39 0.17
(10:66) 213

MM 20!

Convenience

Trans!ation
(inSthousands)

31,106
85,466
3,423

396,736

61,683
118,386
696,800

169,253

353,229
67,403
134,)42
73,959
66,153
14,039
283,546
(92,725)
70,702
260,225
1,399,926

(703,126)
(35,571)

(667,555)
16,550

(65!,005)

(530,942)
(120,063)
(651,005)

(21.51)
0.65
(20.86)

(21.53)
0.65
(20.88)

T
4,044
30,167
26,386
66,686
74,993
13,956
48,436
264,668

41,776
29,380
63,016
26,563
55,416
16,449
16,189
1,980
67,358

(17,161)

(72,850)
81,099
309,215

(44,547)
22,651

(67,198)
2,548

(64,650)

(69,332)

4,682
(64,650)

(2.89)
(2.79)
(289)

ot
(2,79)
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aforementioned.

(in) Cost of hote! operations and management decreased to NIS 24) million ($63 miHion) in 20!! compared toN!S 34! miHion in 20!0. The decrease was main!y attributable to the sale
ofthe hote!s in London in December 20!0 as aforementioned.

in2010). P P ( P

82



(i) Cain from changes in fair vatue of financiat instruments (measured at fair vatue through profit and toss (mainty PC's notes)) amounted to N!S 356 mittion ($93 miHion) in
20!! compared to a 'oss ofN 1S 234 miHion in 20!0;

(ii) Loss from change in fair value of derivatives and embedded derivative (main!y swap transactions) executed by PC in respect of its notes amounted to NIS 63 miHion ($!6
(X1) Impairment and other expenses, net, increased to NIS 310 miHion ($8! miHion) in 20!! compared to NIS 85 miHion in 20!0. The increase was attr!butable to the impairment in PC's
trading property in Eastern Europe in the amount ofN IS 283 miHion ($74 miHion) in 20!! compared to NIS 44 miHion in 20! 0.
Asa resutt of the foregoing factors, we recognized !oss before tax expenses in the tota! amount OfN!S 170 miHion ($45 miHion) compared to profit in the amount OfN !S 74 miHion in 20!0.

Tax expenses amounted to NIS 87 miHion ($23 miHion) in 20!! compared to NIS 5 miHion in 20!0. The increase in tax expenses is attributabte mainty to timing differences related to our
operations in the U.S. and to PC's debentures measured at fair value through profit and toss.

mittion) was attributabte to the non“controtling interest. The net profit in 20!0 indudes N!S 62 miHion attributabte to our equity hotders and NIS !! mittion attributabte to the non-controHing

2070 co*n/7arf4/ fo 2009
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(ii) in March 2009, we and the minority sharehotdersof InSightec converted InSightcc'sconvcrtib!e notes into InSightcc's preferred shares. As a resutt of the conversion,
we recorded a gain of N!S )4.6 miHion, reflecting the change in our shareholding in InSightec.

(1) Revenues from investment property renta! income amounted to NIS 122 miHion in 2010 compared to no such revenues in 2009. The revenues were attributabte to the operation
of EOT in the second ha!fof20!0.

vy Revenues from hote! operations and management increased to NIS 404 mittion in 20!0 compared to NIS 397 miHion in 2009. This increase was mainty attributable to the
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in 2009 was mainty attributabte to exchange differences from PC's deposits in different currencies other than the Euro, the functiona! currency of PC (such as the Potish
Ztoty, Czech Koruna and the U.S. dottar).

(X) Loss from changes in fair vatue of financiat instruments decreased to NIS 50 mittion in 20)0 compared to toss ofN IS 7) mittion in 2009. This decrease was mainty attributabte to

Offset by:
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On October 3, 20!!, our 77% he!d subsidiary, S.C. Bucuresti Turism S.A ("BUTU") competed a reHnancing of its five star Radisson Blu Hote! !ocated in Bucharest,
Romania. According to the facilities agreement, a teading internationa! European bank granted BUTU a loan of up to €7 1.5 miHion. The toan may be drawn down in two tranches!
with Tranche A in the amount of approximately 662.5 miHion having been drawn down on September 29,20!!, and Tranche B in the amount of approximately €9.0 miHion to be drawn
down between December 3!, 2012 and March 31, 20!3, subject to the satisfaction of certain conditions as stiputated in the facitities agreement. The proceeds of the !oan shal! be
used, inter atia, to repay BUTU's current outstanding bank faci!ity and to repay to us our shareho!der toans in the amount of approximately €25 miHion.

On September 23, 201!, PC paid an interim cash dividend payment of €30 miHion (approximately $38.8 million) to its shareholders, of which we received €18.7 miHion (approximate®
$24.2 miHion), out of which €8.7 miHion (approximate” $!1.3 miHion) was used to serve our debt to an Israeli bank under a toan agreement dated March 20!! pursuant to which we
ptedged 29% of PC's outstanding shares.

On September 2!, 20!!, our indirect subsidiary, E!bit USA, LLC, ("E!bit USA") entered into a term toan agreement (the “Term Loan Agreement") with Eastgate, for a term !oan in the
amount of $30 miHion (the "Term Loan"). In addition, we granted to Eastgate a warrant to purchase our ordinary shares at an exercise price of $3.00 per share payabte in cash, in
exchange for the canceHation of debt or by forfeiting shares having a market vatue equal to the exercise price (i.e., “cashless exercise”), during a two-year period commencing on
March 31,20 !2. It was further agreed that if the Term Loan is repaid by March 22,20 !2, six months from the ctosing, the warrant woutd entitle Eastgate to purchase up to 3.3% of our
outstanding shares at the date of exercise. Otherwise, the warrant wou'!d entitle Eastgate to purchase up to 9.9% of our outstanding shares at the date of exercise. The exercise price
and/or number of shares issuable upon exercise of the warrant are subject to adjustment for certain corporate events, transactions and dilutive issuances of securities. On
September 22,20! !,we filed a prospectus supplement with the SEC under our shelfregistration statement dated March 14,2011, to register the warrant and up to 3,000,000 ordinary
shares which may be issuable upon the exercise of the warrant. On Apri! 5, 2012, we and Eastgate amended the warrant, with effect as of March 22, 2012, pursuant to which we
agreed to cancel the proposed increase in the number of shares issuabte under the warrant on and after such date and to reduce the exercise price from $3.00 per share to zero. The
amendment also contains appropriate modifications to the adjustment provisions ofthe Warrant as a result of the foregoing changes.

On September 19, 20!!, EDT distributed an interim dividend payment of $26 miHion. Elbit Plaza USA, L.P. ("E!bit Plaza USA") received a tota! distribution amount of $! ! 8 million.
Each of ours and PC's share in such distribution is approximately $5.9 miHion.

In March 20!!, we entered into a new financing agreement (subsequently amended) with an Israeli bank in the amount of $70 miHion (approximately N1S 268 miHion), replacing the
previous financing agreement. The new agreement is for a 6-year term and bears interest at a rate of LIBOR + 3.8% per annum. As security for this facility, we have ptedged to the
Israeli bank (i) an amount of 86 miHion shares of PC, representing approximately 29% of PC's outstanding shares, which will be subject to a 70% !oan to value mechanism on PC's
shares; (ii) all of our holdings in Elbit Trade & Retail Ltd. which, following the sate thereofto Cottex, was replaced with a ptedge over at! of our hotdings in Elbit Fashion; and (iii) a
deposit that equals next year's principa! and interest amount. In addition, we etected to exercise the option of ptedging our hotdings in some of our hotels in the Netherlands in
order to credit the vatue of those hotdings towards the satisfaction of the !oan to coltaterat vatue ratio which, fotlowing the sate of those hotels to PPHE, was replaced with a ptedge

In March 2011, we issued additionat unsecured non-convertible Series D Notes to investors in Israel, by expanding the existing series, in an aggregate principa! amount of
approximately N1S 96 mitlion (approximate”® $25 miHion) for gross proceeds of approximately N1S !08 miHion (approximatety $28 million). For interest rates our notes, see " - Other
Loans"below.
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Net cash provided by (used in) operating activities
Net cash provided by (used in) investing activities

92

2011
Convenience
transition In §
thousands

(63,042)

99,395
(166,210)
(129,857)

2011

NIS
Thousands
(240,889)
379,796
(635,084)
(496,177)

2010

NIS
Thousands
(334,587)
(303,946)
305,930
(332,603)

2009

NIS
Thousands
(754,33})
989,187
425,055
(230,089)



Cash flow provided by investing activities in 20!! and 2009 amounted to NIS 380 miHion (approximate)y $99 miHion) and N!S 99 miHion (approximate)y $26 miHion) in 20!! compared to N!S
304 miHion (approximate” $80 miHion) in 20) 0.

Our cash flow provided by investing activities in 20!! was influenced by the foHowing factors:

0]

(i)

During July 20!!, EPN ED 1 Hotdings !! LLC flnatized the binding takeover bid offer in the EDT investments fund which began in March 20!!, foHowing which EPN Group's
hotdings in EDT increased to 97.5%. Thereafter, EPN EDT Hotdings H LLC completed the acquisition of the remaining units of EDT in accordance with the takeover offer. The
tota! amount of the investments of the EPN Group in the framework of the binding takeover offer amounted to $242 miHion. The tota! amount of investment by us and PC in the
framework of the binding takeover offer amounted to $57 miHion each. The tota! overa!) investment of the EPN Group in the acquisition of EDT as of the first investment
transaction in Apri! 20)0 amounts to $358 miHion. The contribution of each of us and PC with respect to this amount is approximatety $83 miHion each.

Purchase of property, plant and equipment, investment property and other assets in the amount ofNIS 7! miHion ($!8 miHion) main!y attributable to the purchase of new

investment property in the U.S., renovation of the Victoria hote! in Amsterdam and Radisson B!u Bucharest Hote! in Romania and !easehotd improvements of E!bit Fashion's new

stores.

in 20! 'from 43.3%, to 45.38%. " (PP Y ) Y 8 he EPN group

93



and N)S 425 miHion in 2009

Our cash flow used in financing activities in 20)! was influenced by the foHowing factors:

(i) Dividend paid to non-eontroHing interest by PC in the amount ofN IS 57 miHion (approximate”® $!5 miHion).
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20H
NS miHion

6,053
2,845
4,318
5,987

360
Non-controHing interest 1,179

20!! compared to 20!0

2Q!0?<?mpared ~2Q0p

58.4%
27.4%
41.6%
57.7%

3.5%
11.4%

96

2010
NIS miHion
6,573
2,892
4330
5,634

76!
1,417

%

6!.4%

27%
38.6%
52.6%

7.1%
13.3%

NIS miHion
6,778
2.757
2,631
4,503

946
1,202

%

72%
29.3%
28%
47.9%

10%
12.8%



We hotd cash and cash equivatents, short term investments and other 'ong-term investments in financial instruments (mainty investments in notes of foreign financiat institutions - see
note 9A. to our annuat consotidated ftnanciat statements) in various reputab!e banks and financiat institutions. These banks and financia! institutions are tocated in different geographicat regions,
and it is our poticy to disperse our investments among different banks and financia! institutions. Our maximum credit risk exposure is equa! to the financiat assets presented in the batance sheet.

Due to the nature of their activity, our subsidiaries operating in the hotet, investment property, medicat and fashion merchandise segments, are not materiatty exposed to credit risks
stemming from dependence on a given customer. Our subsidiaries examine the credit amounts extended to their customers on an ongoing basis and, accordingty, record a provision for doubtfut
debts based on factors they betieve to have an effect on specific customers. As of December 3!, 20!! and 20!0 our trade receivabtes do not inctude any significant amounts due from buyers of

Borrower Lender Original Amount interest PaymentTerms
on Dec. 31,201!
E! NIS 594.2 million (less ~ NIS 338 ! million
2009 through 2014.
" hepubiic cPt
Unsecured

c"venanh®

The notes are not registered under the Securities Act.
Events of default include, among others, the cross defau!t with other series of notes and delisting from both the TASE and NASDAQ Globa! Select Market.
In May 2011 we announced a repurchase program ofup to NIS 150 miHion of our Series A-G Notes. As of December 31, 20! 1 we and our subsidiary had
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Borrower Lender Original Amount Interest
¢ on Dec. 3!, 201! Payment Terms

El $14.8 miHion Libor + 2.65%
2009 through 2014,

Unsecured
Co—
The notes are registered for trade on the TASE.

Events of defauit include, among others, the cross default with other series of notes and delisting from both the TASE and NASDAQ Globa! Select Market.
In May 20!! we announced a repurchase program ofup to NIS !50 million ofour Series A-C Notes. As of December 3!, 20!! we had not repurchased any of the

Borrower Lender Original Amount Dec. 31, 2011 Interest Payment Terms
E! M'S 455 miHion ('ess NIS 342.2 miHion
,0.hepuH.c 2009 through 20! 8. n
CPI. Interest payable by semi-annua! instaHments

commencing 2007 through 2018.

Unsecured

Covenl!

TASE. PP y . P y. p y s
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Borrower

Covenfntr'""

Borrower

E]

Covenfntr®

A

Lender Originat Amount interest PaymentTerms
Dec. 3!, 20!! n

NIS 746 million (less NIS 859 miHion

through2020.
CPL
commencing 2007 through 2020.

Unsecured

tn May 201) we announced a repurchase program ofup to M'S 150 miHion ofour Series A-G No”es. As of December 31,2011 we and our subsidiary had

Lender Original Amount Interest PaymentTerms
Dec.3!,20!!

NIS 64.5 miHion (less NIS 73.2 miHion
through 2021!.
CPI.
commencing 2007 through 202!.
Unsecured

LM ly'20rJL Z u® to N'ts 150 million of our Series A-G Notes. As of December 3), 2011 we had repurchased approximately
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Borrower

Et

Conenfntanrmm

Borrower

E]

clvenfntin™’

Lender Originat Amount [nterest
Dec. 3!, 201! "

NIS 502.8 miHion (!ess NIS 37! miHion

CPt

Unsecured

Payment Terms

through 201!5.

[n May 20 H we announced a repurchase program of up to M'S 130 mittion ofour Series A-G Notes. AsofDecember 31,2011 we and our subsidiary had

Lender Originat Amount interest
31,201 n

NIS 466.5 miHion (less NIS 468.3 miHion

Unsecured

100

Payment Terms

October 2014 through 20! 8 (10% ofthe

31,2014,20% of the principal wil! be

20115 and 20! 6, and 25% of the

3! oneach 0of20!7 and 20!8).

2018. n n



Borrower Lender Interest Payment Terms

Aunt Dec. 3!, 201!
Et NIS )2 miHion NIS 104 ! miHion
second halfto be paid on December 3!, 20 4.
commencing 2009 through 20 !4.
Unsecured.
Co™enanttnrin!
Other Information The notes are convertible into our ordinary shares at the price ofN IS ]28 per share until July 31, 20) 3 and at the price 0ofNIS 200 per share thereafter
Borrower Lender Original Amount 31 200 Payment Terms
E! $70.0 miHion $66.4 miHion LIBOR + 3.8%
20!7. n n
through 201!7.
Other Information
Du'tcht * I Jwhich terlle~cejw t pkd~e'Lercfrta~r")” °BuLnenr're"IAtel"”
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Borrower Lender Original Amount Interest PaymentTerms

31,201
E! $24.2 miHion $17.0 miHion LIBOR + 3.5%
8.M. June 20!! through March 20!6.
2016. n n
Borrower Lender Original Amount Interest Payment Terms
9 31,201! v
E'bitUSA,LLC S30 miHion S$30 miHion

12% of EDT (and fbHowing the voluntary liquidation of EDT. EDTs U.S. REITs), a!so pledged to Eastgate (i) its shares in the EPN entities that own its interest (as
we!! as Eastgate's, E!bit USA 11, LLC and Plaza USA, LLC's interests) in EDT (and fbHowing the voluntaly !iquidation of EDT, ED Ts U.S. REITs) and (ii) certain up-

Other Information Foradditional information please see "lItem 5. Operating and financial review and prospects - Overviews".
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Bo-rower

PC

Svenant!'rrn

Borrower

PC

Covetn.tr'm "

Lender

rron
'

Unsecured

Amount
NIS 28) miHion

Interest
Dec. 3), 20!) Payment Terms
NIS 328 million *
10 the Israeli CPI. 20!0 through December 3!, 20! 7.

December 3!, 2017,

*MS M7 mHMon7t'heno”~rlpre‘en””~airtalue through profitand loss (the fair value as of December 31. 2011 was M S 170.8 million) and NIS 61 million

Lender

Unsecured

~unt

NIS 1,004

Dec. 31, 2011 Interest Payment Terms
NIS 1,135 million *
to the Israeli CPI through July 20!5.
Interest payable by semi-annua! installments

through prof” and loss " he fair value as of December 31. 2011 was MS 536, million) and M S 413

)03



Borrower Lender Original Amount 31201 n Interest PaymentTerms

PC PLN 60 miHion PLN 60 miHion 6 Month Wibor+4.5%

Egg

instruments in issue, )ess related hedge derivatives, cash and c~h equivalents, short and long-term interest bearing deposits w i"L nkJor othlJnnanciil

Borrower Lender Original Amount 31,2011 Interest PaymentTerms
PC Mem!) Lynch 610 miHion 6!0 million 12 months Euribor + 0.4%
626.2 miHion February 2018.
N KLIRAEY
Pc7proJ”ihon!tlicaJh™trn
Other Information ofoutstanding notes.
Borrower Lender Original Amount 31,2011 Interest PaymentTerms
PC FIBIBank 1% Revolving credit facilities.
$4 6m!!tiM 1.29%
C 0.6 miHion 0.8%

Floating charges over PC's assets with the bank. including securities.
Covenfntanminm:
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Borrower

Riga Plaza

Other Information

Borrower

Sana Plaza

Covet, """

Borrower

Airplane ).an

Co—

Other Information

AN

Lender Original Amount
on Dec. 3!, 20!!

MKB Bank Zrt, Seb 636.4 miHion * €33.4 miHion *

* Represents 30% ofthe Joan, which is PC's shareholding in Riga Plaza.

Lender Original Amount
31,201
Investec Bank 65.9 miHion 65.9 miHion
F ,rt 0™ p A rfn * owet
Lender Origina! Amount
on Dec. 3!, 20!)
GEFA Germany USS 4.56 miMion 63.0 miHion

Asslgtin?oan nghtsund!rrekJantinsuricelllci®.~"'n"

Loan serves to finance the purchase ofan airplane for our company.

105

Interest
2.5%
Interest
4%
Interest

USD Libor + 4% per

Payment Terms

alnizationnrtnrnnn

Payment Terms

o

Payment Terms

are S60,500.

urtres”rlvm entfr?



Borrower

Korega.nPark

Other Information

Borrower

Liberee Plaza

Other Information

Borrower

E:Primavera Tower

Covenantime mmmms
Other Infomtation

Lender Original Amount

AXIS, SBH (India) INR 2,040 miHion

on Dec. 31,201!
INR 2,03! miHion

Assignment of Hi rights under relevant insuranee polieies.

PITJon ! 07 "1 .~pH”eompany.

Lender Original amount

MKB BANK Zrt., E25 million

ERSTE Bank AG

AMtintefe'st wfs'Inertld""”

Lender Original Amount '

A: €8.2 miHion
B: €!.4 miHion
C: €1.3 miHion
D: €!.42 miHion
E €!.5 miHion

A:OTP BankNyrt

E: MKB Bank Zrt

Co”egul™reeH?

oryZ ~w InhJI~tof”~ in p

Dec. 3!, 201! n
62!.975 miHion

on Dec. 3!, 20!!
A: €8.2 miHion
B: €!.214 miHion
C: €1.129 miHion
D: €1.42 million
E €1.5 miHion

Interest

13.23-13% p.a.

Interest

3.A"perfum'*

Interest

A: Euribor + 6% p.a.
B: Euribor + 6% p.a,
C: Euribor+ 5% p.a
D: Euribor + 6% p.a.
E: Euribor+ 4.5% p.a

Aceaeia Park inrespeet of the interest.

)06

Payment Terms

Loan matures in the first quarter of 202 ].

Payment Terms

Payment Terms

B: Expires: July 2012,
C: Expires: July 2012.
D: Expires: September 20 !2.



Lender Original Amount Interest PaymentTerms
Borrower ¢ on Dec. 31,2011 Y

ProOne Kft (Dream MKBBankZrt €15 miHion 3M EURIBOR +

$20 mittion) bazZn “ymen'ttpon ma“ty" L

DA .
Covenant? R— e t™” A 111~ v I~ tio of

Other Infonnation EURIBOR fixed for the who'e term at!.6%
* PC's share in this 'oan is 2! .75%.

Borrower Lender Original Amount Interest
on Dec. 3!, 20!!*

Dream lIsland 2004 Kft MKBBankZrt 654.! miHion 1- €40.5 mi!tion

PaymentTerms

3M Euribor+ 3 %
n - €4.5 miHion LdIS~AWmAthuponruhty.
3M Euribor + 3.2%

Covenants

Other Infon,at,on

I'"ThVterAnhinrtL e eurflJt® being renegottated. No payment was made dunng 2012.
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Borrower Lender

ING Bank Staski S.A

Original Amount

1-€42.2 miHion,

11-PLN 8.125 miHion

31,201!!
1-€33,2 miHion

Interest Payment Terms

!'- months Euribor 3+ !1.85% - Expires December 29,2020.
Quarter!y payments with fixed

n “months WIBOR (for PLN 3( !1"Matured in March 20!!

Cor~rate guarantee®of PC in the amount of€2.7 nation fo fpayment deficifofany outstanding amountdue and payabte to the tender.

Borrower Lender Original Amount 31.2011 Interest PaymentTerms
Bank ZachodniWBK S.A. 1-€20.8 miHion 1- €20.8 miHion 1- 3 months Euribor + 2.75% 17 Expires June 30,2014 if
+€1.5 miHion*
[!-PLN2! miHion
(VAT facility)* date or June 30,2019 if
n -3 months WIBOR (for PLN)
+1.6%
Covenants
PCAlJm ettt A A and\*~ies~d” M ~ch ~"012 "JJstpone the date upon which the
Other Information * Pursuant to terms of Annex No. 7 executed by the parties on March !6, 20! 2.
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Borrower

Borrower

Borrower

(Serbia)

Covenant"""'

Lender Original Amount

Bank PEKAO S.A !-652.4 miHion
M-PLN !6.0 miHion

EEETHTS

Lender Origina! Amount

Erste Bank AG

Lender Original Amount

OTP BankNyrt, 632.9 miHion
OTP Bank Srbijaa.d

Asstm ~ T h sh »

31, 20M
!-€30,5 miHion
H-PLN !6.0 miHion

31,20
64.10! miHion

Dec.31,20H ~
E12.8 million (OTP HU)

E4.I million (OTP SRB)

109

Interest

n - months WIBOR (for PLN)

e o

Payment Terms

Expires December 3!, 20!7.
Quarter)y payments with fixed

payment upon maturity,
n~ Matures on December 3!, 20! 2

" i

Interest Payment Terms

Euribor + 1.75% Quarter!y payments of 6! 17,200,

Payment Terms

(interest and prinoipai).”



Borrower

7" 1°" Enterprises Ltd.

“wn -

* Borrower

C.V., Utrecht Victoria
Hotel B.V.

BV (*)

Borrower

Victoria Monument BV

Covenants

Lender Original Amount interest PaymentTerms

Dec. 3!, 201!
NIS 60 miHion

BarctaysBankPtc.
6%

Corporate guarantee for the due and punctua! performance of Tanoti's obligations under the !'oan documents.

Lender Ongina! Amount" Interest PaymentTerms

Dec. 3),20!1**
Victoria: €59.35 miHion  Victoria: €57.4miHion
Utrecht: €13.7 miHion *  Utrecht: €13.2 miHion *

Quarterly repayments of a gradually increasing
amount, commencing March 2010, and ending

First ranking ptedge on moveab!e assets, bank accounts, rights ofthe borrowers under their operating agreements and insurance receivab!es.

* Mandarin Hote! is whoHy owned by PPHE. Tota! amountof the 'oan granted to a!! three parties was €78 miHion. The parties have executed an interna!
reimbursement agreement for !iabilities bome by the joint hote!s in respect of that part of the !oans attributed to each ofthe relevant hotels.
** Qur share in the loan amounts is $0%.

Lender Original Amount Interest PaymentTerms

on Dec.31,2011*

BankHapoalimB.M. E14 million €14.3 miHion Euribor + 2.25%

Charge over the shares he!d in the borrower; guarantee provided by us (in respect of our share in the property, although we will be released therefrom as part of
the sate of the Dutch hotels transaction with PPHE);
Each of the guarantors must beneficiaHy own 50% of the share capita! of the borrower.



Borrower

Covenants

Other [nfonnat,on

Borrower

Astrid Plaza Hote! NV

Covenants

Other Information

Lender Original Amount
¢ on Dec. 31, 2011 Interest Payment Terms

Raiffeisen Bank 662.3 miHion 661.9 miHion Euribor + 4.6%

The principa! is repayab'e in 20 quarter!ly
)ntemationa! ("RBf")

September 201!, with a baHoon payment 0f658.5
mittion to be repaid on June 30,20!6. During the

Hirst rank mortgage on the Radisson B!u Bucharest Hote! and the CenterviHe Hote!.

Future and existing cash flow through the bank accounts opened at Raiffeisen Bank.

Pledge over the shares of Bucuresti Turism SA and its subsidiary held by the majority share holder (Bea Hotels Eastern Europe BV).
Pledge ofreceivables arising from lease agreements and insurance policies concluded by the borrower.

On April 3,2012, we concluded an agreement with RBI fmmg theEunborat 1.40% from January 1,2012, until the end of the loan

Lender Original Amount
onDec. 31,2011 A Interest

624.4 miHion 6)8.75 miHion Euribor + 1.75%

Payment Terms

6)2,500,000 to be paid at the end of the term.

A mortgage mandate over Astrid Plaza's rea! estate.
First ranking p'edge on a reserve fund of6! miHion, which is blocked on a deposit account.
Required to maintain a debt service cover ratio.

We guaranty Astrid Ptaza s undertakings under the toan agreement. The guaranty is un!imited in amount.



Borrower Lender Original Amount Interest Payment Terms

31,20 n
Astrid Plaza Hote! NV, for Fort,s Bank A: €3.5 million A:5.56% RepaymentOveral3year period.
the Park Inn Hote! B: €3.5 miHion B: €3.! mi!lion B: 3.38%
Covenant” SuboM ~.on O no. to reduce such ).an betow a given amount.

up ,0 ,he amount of€L 37 million.

Borrower Lender Origmal Amount Interest Payment Terms
on Dec. 31, 20! 1* Y
Schipho! Victoria Hote! Aareal Bank €28 miHion €27.3 miHion 4.56%
c.v
Covenants
aZ uss?to” A e sth ~ n Overview - Hotels"

Original Amount

Borrower Lender Interest Payment Terms

on Dec. 3!, 2011 ***
EDT UBS $35.6 miHion $32.6 miHion Expires May 5,20!2.
570%'per'anLu”n

A firs, ranking mortgage on the property.
CovenJntlmmriame

** Qurshare in the 'oan amount is 43%.
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Borrower Lender Original Amount* **

Dec.31.2011% #%A interest PaymentTerms
EDT UBS $85 miition S85 mi

Expires June 30, 2012,
19'% perM M m'*»

A first ranking mortgage on the property
CrenlJn Amane

Borrower Lender

iqi * xx
QOrigina) Amount *, Dec.31,2001% %A Interest PaymentTerms
EDT $142.3 miHion $139.8mil!lion Expires October!, 20! 7.
DDR-mezzanine $3!.7miltion $3!.7miltion 5.01%
n
Crenantlrtrms S ec™rin™~frnthe?7re?
S E"Sw iseon” 2Mmnesota,,Connecticut
Borrower Lender Original Amount interest PaymentTerms
31,2011 **
EDT Commonwealth Bank of Austral,a $239.3 miHion $169.4 miHion LIBOR + 3.25% Expires Apri! 30,20!3.
cttt? "o ReglLtm 'j"~n ~ tii" h certain covenants.

E S E t 2 Ohio, i Minnesota, i Kansas,. Tennessee, i Pennsylvania

"3



Borrower

EDT

Covenants

Borrower

EDT

Covenan,tnmmm:

Borrower

EDT

Covet.

Lender Origina] Amount*," Dec. 31, 2011% ** Inieres,

UBS $!133 miltion $! 14 miHion

$.25%

A Cranking mortgage on ,he property.

L o ~ ~ Z 't~ Arkansas., North Carolina, | Tenne.ee, , Pennsylvania

Lender Originat Amount
$77.7 miHion $77.7 million
Afirstrank,ng mortgage on theproper”®.
Texas,, Colorado
Lender Original Amount
31,2011% ** n
MetL ife $268 mi!lion $267.3 miHion

A first rankmg mortgage on the property.

14

Amount Outstanding on Dee.31.20n

Payment Terms

Expires Apn. 6, 2016.

Interest Payment Terms

Fixed interest rate of 6% Expires July !, 2013

interest Payment Terms

Fixed ,nterestmteof6.4% Exp,res Sep,ember,.20,5.



Sorrower

EDT

Covenlntlmanams

Other Information

Borrower

EDT

Covenant!™"'»
Other information

Borrower

EDT

Covenfntanene

Lender Onginal Amount*," 201 1% xx
Lehman Brothers $8.2 million $7 miHion
A first ranking mortgage on ,he proper
~“DjbtBalancel”rlhrermtAtaninnt
Lender Ongina) Amount*,"

201> xx
KeyportLifetnsuranceCo. M million $85! thousand

A first ranking mo”~gage on the property.

Jo-Ann Plaza, Buffalo NY

Lender Original Amount * **
2011% xx xxk

Sun Life S14 million $!3.54 miHion

A first ranking mortgage on the property.

** Qur respective share in the loan amount is 43%.

s

‘nterest

Fixed interest rate 0f5.5%

interest

Fixed interest rate of 6.25%

Interest

Fixed interest rate of 5%

PaymentTerms

Expires January]!,20)3.

PaymentTerms

ExpiresAugust 1.2013.

PaymentTerms

Expires November 1,2015.



Borrower

E'bit Trade & Retai! Ltd.

Borrower

GB Brand Limited

Partnership "GB Brand")

Co—

Lender Original Amount Interest
onDcc.3!,201!

Bank Hapoalim NIS !0 mittion NIS tO mittion Prime + 1.75 %

Fixed mortgage O, all EIbit Trade assets and a guarantee for the M | amount provided by us.

Lender QOriginal Amount Interest
on Dec. 31,2010

BankLeumi NIS 4.5 million NIS 4.5 miHion Prime + 15 %

Fixed mortgage on all Elbit Trade assets and a guaranty for the full amount provided by us.

C. RESEARCH AND DEVELOPMENT, PATENTS AND HCENSES, ETC.

)6

Payment Terms

Revolving short-term credit facility

Payment Terms

Revolving short-term eredit facility
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Although the new devetopments in the retai) market in the Czech RepubHc experienced stagnation during 20)), the situation is cxpectcd to change in the fo))owing two years. More than
)66,000 square meters o f retai) space is under construction and schedu)ed to be de)ivered by 20)3. The capita) city, Prague and major markets, Bmo and Ostrava are currency we)) supp)ied with
retai! space. Density figures in these markets, as we)) as the who)e country, are among the highest in the CEE & SEE region. Developer's plans in the three big cities focus main!y on extensions of
we!!l-estab)ished and prominency !ocated centers within densely popu)ated catchment areas which have good connectivity to public transport and car access. 42% ofthe Czech Republic's future
pipeline comes from extensions. As major markets mature, developers are beginning to shift to medium-sized and smaller sized cities (40,000 to 80,000 inhabitants). Compared to 2010, the retail
market in the Czech Republic today is seeing growth in demand for retai! space, especially from mass market retailers, with few up-market brands arriving recently. Prague continues to be the
primary focus for the majority of retailers, c)osely fbttowed by Bmo and Ostrava. In terms of location, they continue to concentrate on prime high streets, and on prime shopping centers.
However, as the attractive retai! space on offer in these cities narrows, retailers are beginning to look at opportunities in smaller markets, where the competition is not as fierce.

Just like the rest of Europe, the current economic situation in Hungary is challenging. The decrease of retai! sales between 2007 and 2010 has stopped and is stagnating at the moment,
though the government's actions to boost employment might he!p to increase consumer spending. Atthough the overall sentiment on the Hungarian retail market remains conservative, the long-
term outlook seems promising. Shopping center supply in Hungary totals !.3 million square meters (67% ofthe tota! retai! stock). The retai! park stock of $87,000 square meters accounts for 30%,
while outlet centers, offering 64,000 square meters, provides 3% of the tota! figure. In 20!! the market experienced the largest amount of new supply delivered to the market since 2007. By
November 20!!, approximately )00,000 square meters of new retai! space came to the market in two projects. In 2012 half of this year's stock, in several small-sized shopping centers, will be
supplied. The capita! city Budapest is where nearly 70% of the new supply will be developed. As financing remains the bottleneck for many commercial projects, several schemes under planning
have been in the pipeline for two to three years. Leasing is also a challenge, especially for new projects without reliable track records; retail chains prefer to secure space in existing and well-
performing shopping centers, instead of new and untested projects. Some of the best shopping centers in Budapest have been restructuring their tenant mixes as lease contracts expire. This
creates a perfect opportunity for international anchor tenants who are keen to enter the market. Retailers are currently able to achieve favorable lease conditions especially in projects in Budapest

supply in Poland and it is expected that this share will grow in the future. As major markets mature, developers are progressively expanding into smaller geographies (less than 200,000 people)
with new large-scale projects. Poland is clearly an attractive market with many international chains wiHing to explore the country. Approximate” 25 chains started Polish operations in 201!.
Strong retail demand coupled with low vacancy in good quality assets and good economic fundamentals justify new development in the country.

The economic condition of Romania is slow!y improving. Growing retai! sates, increasing spending power and GDP forecasts are positive signs for all market stakeholders. Especially

given that Romania, which currentty offers only 1.5 million square meters ofshopping center space, has one of the lowest density levels of the CEE & SEE region: precisely 68 square meters for
every ),000 inhabitants. After a year and a ha)f of stagnation, the retai) market in Romania is witnessing a resurgence of devetopment and retai)er expansion activity. An impressive pipe)ine of
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The Serbian market, with 7.3 million people, is clearly undersupptied in retail terms and offers just 307,000 square meters of shopping center space. This translates into the lowest
density ratio (42 square meters for every 1,000 inhabitants) of all the seven CEE & SEE countries. The immaturity of the market, the lack of good quality retail space, low vacancy rates and
growing retailer demand is pushing developers to revive the projects which they put on hold due to the economic crisis and proceed with new investments. 2011 has been extremely active in
terms ofnew retail developments. 156,000 square meters is in a construction stage, an amount which equals 45% of the present total retail space, including shopping center, retail park and factory
outlet formats. The emerging stock is evenly split between the three formats. Today, the offer of the retail market is limited to small-sized schemes constituting 63% of the shopping center stock.
That situation is set to change in 2012 with the arrival of projects currently being developed. Interest from international retailers in the market is significant: 11 newcomers appeared in 2011. Their
primary focus is on the most prominent and modem shopping centers in Belgrade but, also in high street retail units. However, with the opening of some modem schemes in secondary Serbian
cities such as NiS, Kragujevac and Pancevo, retailers are showing growing interest in spreading across Serbia. Many international retailers, such as Inditex and Grupo Cortefiel, have decided to
cancel agreements with local franchise partners and to expand their brands directly.

Wi ith the opening of nine shopping malls in 2010, the total inventory of contemporary shopping mall space in Bulgaria increased to 560,000 square meters equal to 74 square meters for
every 1,000 inhabitants. Demand for High Street space in the four largest cities remained stable. Renta! levels in shopping malls and across the High Street continued to decrease slowly. 2010
marked the largest annua! increase in terms ofshopping ma!l supp!y with a further 327,000 square meters of new stock completed and thus total stock reached 560,000 square meters. Despite the
economic slump, there is clear optimism amongst retailers. In the future shoppers are likely to experience new, niche/hybrid concept stores (e.g., combining fashion & art, books & caf2 or interior
& fashion), many of which will include an entertainment component. Future demand is expected to come from three main segments; soft cash & carry, convenience stores and lower end fashion
retailers. Particularly non-food hypermarkets are expected to expand in the years ahead. Shopping ma!ls in Sofla enjoy low levels of vacancy. As a result of intensive expansion and fall in
consumer demand, some retaiters are facing dwindling turnovers, and thus are pressed financially. With no new centers opening in 20! 1 in Sof!a, existing maHs have a chance to position
themselves, and thus strengthen their competitive offer. Renta! levels are clearly affected by the increasing supply ofshopping mall space. The High Street is expected to make a come-back in the
coming period. New !ocal retail concepts wil! be introduced.

The economy of Latvia has stabilized and started to grow, showing a 5.3% increase in rea! Cross Domestic Product during 20! 1 according to provisional data. According to provisional

data of the population census held during 2010, currently there are 2.1 million inhabitants in Latvia. That is, during the last ten years Latvia !'ost 300,000 inhabitants, of which 150,000 emigrated.
Weak demographics is a very serious problem for the Latvian economy. During 2011 retail trade turnover stabilized and started to grow, supported by recovery of domestic demand. The annual
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OFF-BALANCE SHEET ARRANGEMENTS
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As part of the transactions for the sate of our real estate assets, we have undertaken to indemnify the respective purchasers for any losses and costs incurred in connection
with the sate transactions. The indemnification provisions usuatty inctude: (i) indemnifications in respect of integrity of titte on the assets and/or the shares sotd (/.e.: that the
assejs and/or the shares are whotty owned and are 6*ee and clear from any encumbrances and/or mortgage and the tike). Such indemnification generally survives indeflnitety

significant costs witt be bome in respect ofthese indemnification provisions.

A former subsidiary of PC incorporated in Prague ("Bestes"), which was sotd in June 2006 is a party to an agreement with a third party ("Lessee"), for the tease of commercia!
areas in a center constructed on property owned by it, for a period of 30 years, with an option to extend the tease period by an additiona! 30 years, in consideration for €6.9
mittion (approximately $8.9 mittion), which has been fully paid. According to the tease agreement, the Lessee has the right to terminate the tease, subject to fulfillment of certain
conditions set forth in the agreement. As part of the agreement for the sate of Bestes to Ktepierre in June 2006, it was agreed that PC wit! remain tiabte to Ktepierre in case the
Lessee terminates its contract. PC's management believes that this commitment wi!! not result in any material amount due to be paid by it.

without a right of reimbursement from us. E!bit Medica! also undertook to indemnify Gamida and Teva Pharmaceutica! Industries Ltd., as the shareholders of the joint venture

Gamida Ce!l - Teva Joint Venture Ltd. for damages on certain matters. These indemnification undertakings of Elbit Medical replaced similar undertaking formerly made by us to
these parties.

TABULAR DISCLOSURE OF CONTRACTUAL OBLIGATIONS

Our contractual obligations consist mainty of: (i) long-term borrowings (mainly loans from banks and flnancia! institutions and non convertible and convertible notes);

) long-term

operationat teases; (iii) commitments towards supptiers, subcontractors and other third parties in respect of land acquisitions; and (iv) other long term liabitities reflected in the balance sheet. Our
contractual obtigations are generatly tinked to foreign currencies (mainly Euro and U.S. doltar) and/or other indexes (such as the Israeli consumer price index). Below is a summary of our
significant contractual obtigations as of December 3!, 20! 1 in NIS, based upon the representative exchange rate of the NIS as of the batance sheet date, against the currency in which the
obtigation is originalty denominated or based on the respective index of the Israeti consumer price index as of December 3!, 20! 1. Actua! payments of these amounts (as are presented in our

financia! statements) are significantty dependent upon such exchange rates or indexes prevailing as at the date of execution of such obligation, and therefore may significantty differ from the
amounts presented herein betow.
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Long-TermDebtO)
Purchase Obtigations and Commitments P)

Total

o

@)

®)

4)

ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

A. DIRECTORS AND SENIOR MANAGEMENT

NAME

Mordechay Zisser (') (3)
Shimon Yitzhaki ('!(3)
David RubnerP)
ZviTropp 0 (2(3)

Elina Frenke) Ronen () P)
DudiMachtuf

AGE
57
57
72
72
51
72
38
40
44
41
44

Tota!
9,716,840
639,526
747,440
51,744
11,155,550

POSITION

Co-CEO

2,124,936
47,956
97,925

9,208

2.280,025

Co-CEO and CEO ofPC
Chief Financia! Officer
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2-3Years
3783,918
93,445
218,019
20,936
3,616,318

2,534,668
88,639
215,748
6,4)2
2,845,467

1773318
409,486
215,748

15,188

2,413,740



has developed major rea! estate deveiopment projects in !srae] (inc)uding the city of Emmanuel, the Herzliya Marina, the Ashkelon Marina, and the Sea and Sun luxury residential project in north
Tel Aviv), as well as large scale residential and hote) projects abroad. Mr. Zisser has also served as Executive Chairman of the board ofdirectors of PC since October 2006. Mr. Zisser isa member
of the investment committee of EPN since 20)0. Mr. Zisser is active in charitable organizations and is a member of the management of the "Oranit" guest home for children with cancer, as well as

SHIMON YITZHAKI. On January 1,2010, Mr. Yitzhaki was appointed as our Executive Chairman of the board ofdirectors. From May 1999 until December 2009, Mr. Yitzhaki served as
our President, Chief Executive Officer and has served as a member of our board of directors since May )999. From March 2005 until August 2006, Mr. Yitzhaki served as our Chief Financial
Officer. Mr. Yitzhaki serves as a member of the board of directors of a number of our subsidiaries, such as InSightec. Elbit Ultrasound Ltd. and Elbit Medical Technologies Ltd. and PC (since

DAVID RUBNER. Mr. Rubner has served asa member of our board ofdirectors since July 2003. Mr. Rubner serves as Chairman of the board of directors and Chief Executive O fficer of
Rubner Technology Ventures Ltd. as well as the Genera! Partner of Hyperion Israel Advisors Ltd., a venture capital firm. From !970 until 2000, Mr. Rubner held various positions at EC! Telecom
Ltd., including President, Chief Executive Officer, Chief Engineer, Vice President ofoperations and Executive Vice President and Genera! Manager of the Telecommunications Division of ECI. Mr.
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subsidiaries. Ms. Frenke! Ronen ho!ds a B.A. in accounting and economics and an Executive M.B.A., both from Te!-Aviv University. Ms. Frenke! Ronen is a Certified Public Accountant.

DUD! MACHLUF On January !,2010, Mr. Mach!ufwas appointed as our Co-CEO. From August 2006 unti! 2009, Mr. Mach!ufserved as our Chief Financia! Officer. From 2003 unti! 2005,
Mr. Mach!ufwas the head of our accounting department and managed the transaction department. Mr. Mach!uf also serves as Chief Executive Officer of Elbit Medical and has served as a
director of InSightec. From June 20!0 unti! June 20!!, Mr. Machluf served as a director of EDT. Mr. Machlufis a member of the investment committee of EPN. Prior to joining us, Mr. Mach!uf
was a manager at Deloitte, Certified Public Accountants. Mr. Machlufholds a B.A. in Economics and an L.L.M ., both from Bar Han University and is a Certified Public Accountant.

RAN SHTARKMAN. On January !, 20! 0, Mr. Shtarkman was appointed as our Co-CEO. Mr. Shtarkman also serves as CEO of PC since September 2006, as Executive Director of PC
since October 2006 and as President of PC since 2007. From 2004 unti! 2006 Mr. Shtarkman served as Chief Financia! Officer of PC. Prior to that he served as Chief Financial Officer of SPL

Certified Public Accountant'

DORON MOSHE. On January !,20!0, Mr. Moshe was appointed as our CFO. From January 2006 unti! January 20! 0, Mr. Moshe served as our Chief Controller. From 200! unti! 2005, Mr.
Moshe served as the ControHer of our subsidiaries. Mr. Moshe also serves as Chief Finance Officer of Elbit Medical. From 2000 unti! 200!, he served as the Controller for a group of public
companies in the fields of contracting, real estate, and technology, and from !999 unti! 2000, he was a senior accountant at KPM G !srae!. Mr. Moshe holds a B.A. in Accounting and Economics
from the University of Haifa and is a Certified Public Accountant.

ZV1 MAAYAN Mr. Maayan has served as our Genera! Counse! since Octobcr 2008. From 2007 unti! October 2008, Mr. Maayan served as our Assistant Genera! Counse!l. From 2000

unti! 2007 Mr. Maayan served as Assistant Genera! Counse! for Israe! Aerospace industries Ltd. From 1996 unti! 2000, Mr. Maayan was a senior associate in the 'aw firm Shugo!, Ketzef, Ehrlich,
Kemer & Co., specializing in commercial and civil law, intemationa! commerce, banking and financing, bankruptcy, biopharmaceutica! industry, real estate and litigation. From June 2010 until
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Ptan."

COMPENSATION OF DIRECTORS AND OFFICERS
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In November 2007, our sharehotders approved an annua) bonus for Mr. Zisser, no! to exceed N!S 18 miHion, ca)cu)ated as fottows: (i) 0% of the first NIS )00 mittion of profits (as defined
betow); (ii) 2.3% of profits between NIS )00 miHion and NIS )23 miHion; (iii) 3% of profits between NIS !23 miHion and NIS 130 miHion; and (iv) 3.3% of profits exceeding NIS )30 miHion. The
annua) bonus is payabte with respect to the fisca) year ended December 3!, 2006 and for each flsca! year thereafter for so )ong as Mr. Zisser serves as a director or officer of us or any of our
subsidiaries. For the purpose of determining the annuat bonus, in accordance with resotutions of our audit committee and board of directors of May 29, 2008 and atso based on tegat advice
received, "profits” for any year shatt mean our profit before taxes, as disctosed in our annuat audited consotidated financiat statements for that year minus profit (toss) before tax attributabte to
the minority sharehotders and minus such loss (before taxes and after deduction of profit (toss) attributabte to the minority sharehotders) as disctosed in our annuat consotidated audited
financia! statements for att years commencing 2007, that had not atready been deducted for the purpose of catcutating such annuat bonus for any previous year. Such resotution shatt be apptied,
retroactivety, to bonuses payabte in respect of the year 2007 and thereafter. Pursuant to an amendment to the Israeti Companies Law, the effectiveness of this bonus is subject to re-approvat by
our sharehotders.

Effective January ), 20t0, Mr. Zisser was appointed our Executive President. Mr. Zisser's services and compensation, as detai)ed above, were unaffected by this new appointment. Mr.
Zisser continues to serve on our board ofdirectors.

In November 2007, our sharehotders approved a service agreement between PC and Mr. Zisser for his services as the Executive Chairman of PC. In consideration for such services Mr.
Zisser receives a monthty satary of $23,000, as wett as reimbursement of his reasonabte expenses incurred in the performance of his duties. Under the services agreement, the satary is to be
reviewed by the board of directors of PC each year and may be increased, subject to appticabte taw. Mr. Zisser has waived his right to receive from PC any severance pay under the Israeti
Severance Pay Law and sociat benefits.

Under Israeti taw, however, a waiver of certain sociat benefits, inctuding severance pay, has no effect, and therefore we may be exposed to potential additionat payments to Mr. Zisser in
an aggregate amount which we betieve to be not materia! to us, shou!d the agreement be regarded as an emptoyment agreement. Each party may terminate the service agreement upon !2 months'
prior notice.

Agreements with our Former Executive Vice Chairman

Pursuant to an emptoyment agreement approved by our sharehotders on January )7, 2008, Mr. Abraham (Rami) Coren served as our Executive Vice Chairman of the board of directors
through December 3t, 2009. Mr. Goren atso had the responsibility of our business activities in Asia and in particutar, India, unti! his resignation in December 2009. Our annuat cost of Mr. Goren's

Under this agreement, we provided Mr. Goren with a vehicte suitabte to his position and bore att retated expenses, inctuding taxes and medicat insurance.

Under an agreement between Mr. Goren and PC, dated October 26, 2006, which was approved by our sharehotders meeting on January !7, 2008, Mr. Goren received options to acquire
3% of the hotding company through which PC conducts its operations in India. The options were subject to vesting over a three-year period and became fu!)y vested on March 3), 2009. Where
considered appropriate, and by agreement, Mr. Goren wi)! be entitled to receive a 5% interest in specific projects, in which case necessary adjustments wi!!l be made at the ho!ding company leve!.
The options may be exercised at any time, for cash or on a cashless basis, at a price based on PC's net equity investment made in the projects plus interest accrued at the rate of LIBOR plus 2%
per annum from the date of investment unti! the date of exercise.

Mr. Goren has a put right to require PC to purchase shares hetd by him foHowing excrcise of the options, a! a price to be determined by an independent appraiser. If PC setts its shares in
the Indian hotding company to a third party, Mr. Goren's options witt not be affected. However, if a new investor is attotted shares in the hotding company, Mr. Goren's options witt be dituted
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of his working time to us.

In addition, Mr. Yitzhaki is entitled to an annua! bonus, calculated as fo!lows: (i) 0.73% of the first NIS 125 miHion of profits; (ii) 0.875% of profits between N!S 125 miHion and N!S 150
miHion; and (iii) !% of profits exceeding N!S 150 miHion. For the purpose of determining the annua) bonus, in accordance with the rcsolutions of our audit committee and board of directors of

C. BOARD PRACTICES

)28
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on December 25, 20)!.

Jaw by us or any of our agents. Under Nasdaq rules, the approva! ofthe audit committee is a!so required to effect re)ated-party transactions that wou!d be required to be disdosed in our annua!
report.

Nasdaq ru'es require that director nominees be selected or recommended for the board's selection either by a committee composed so)e!y of independent directors or by a majority of
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Plan.

SHARE OWNERSmP
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in the 2007 Plan.

158,637,000 options exercisabte into 797443,500 ordinary shares of Etbit Medica! for an exercise price of N!S 0.40. The exercise price ofeach option wi!! be reduced upon distribution ofdividends,
stock dividends etc. The exercise mechanism of the options into Ethit Medica!'s shares wi!! be as foMows: at the exercise date the company sha!! issue to each option ho!der shares equa! to the
difference between (A) the price of Ethit Medica!'s shares on the TASE on the exercise date, provided that if such price exceeds '00% of the exercise price, the opening price sha!! be set as 100%
of the exercise price (the "Capped Exercise Price"); less (B) the exercise price of the options; and the resutt (A minus B) wi!! be divided by the Capped Exercise Price.
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P C -SVtarc Opf/on

PC's 2006 Share Option Scheme, as amended in August 2007, November 2008 and November 20!! (the "2006 Scheme") provides for the grant of up to 46834,586" options to emptoyees,

directors, officers and other persons who provide services to PC, inctuding our emptoyees. The exercise price per option is the average dosing price of PC's shares traded on the London Stock
Exchange during the fifteen-day period prior to the date of grant.

The options are exercisable pursuant to a "cashless” exercise mechanism whereby, in lieu of paying the exercise price of the option in exchange for at! the ordinary shares subject to the
option, the hotder is issued such number of ordinary shares whose market value equats the difference between (i) the opening price of the ordinary shares on the London Stock Exchange on the
exercise date (or Warsaw Stock Exchange in case no opening price on the London Stock Exchange is availab!e on the retevant date of exercise), provided that if the opening price exceeds f3.24
the opening price is set at f3.24 (except for the second emptoyee stock option, for which the cap is set at f2.00) !ess (ii) the exercise price ofthe options, with the difference between (i) and (ii)
divided by the opening price of the ordinary shares on the London Stock Exchange on the exercise date.

Under the terms of the 2006 Scheme, options vest over a period of three years, such that 33.33% of the options granted become exercisable on each of the first, second and third

anniversaries of the date of grant. Pursuant to the amendment of the 2006 Scheme in November 2008, a!! options that were not vested on October 26, 2008 shaft begin the three-year vesting cyde
from the beginning, commencing as of October 25, 2008. In addition, PC's sharehotders authorized PC's board of directors to attot equity securities (inctuding rights to acquire equity securities)

Upon the occurrence ofan event of change of controt in PC (as defined in the 2006 Scheme), the vesting of at! the outstanding options granted by PC that were not exercised or did not
expire by such date, shatt be fulty acceterated. As of March 3!, 20!2, options to purchase 29,305,7!8 ordinary shares were outstanding under the 2006 Scheme (on a futty dituted assumption
basis).

PC/nd'a PaMc Company f'PC7") MAarg Plan
On September 7,20!0, PC! adopted an incentive p!an for the grant ofoptions to officers and employees of PCI, us and ofaffiliate companies (the "20!0 PCI Plan").

The 2010 PCI Plan provides for the grant of up to 4,697 options exercisabl!e into Ordinary C Shares of PCI, to employees, directors and officers of PCI and/or affiliates of PCI including
ouremployees. The exercise price per option shall be determined by the board or by the administrator of the plan. The options expire seven years from the date of grant.

The options are exercisable either by payment of the exercise price in cash or pursuant to a “cashless™ exercise mechanism whereby in lieu of paying the exercise price of the option in
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Immediately prior to ;he consummation of a listing of securities of the parent company of PCI. the Ordinary C Shares held by each participant shall automatically convert into the same
type of shares being listed such that immediately following listing the proportion of shares in PCI held by each participant compared to the proportion of shares in PCI held by other shareholders
shall be the same as immediately prior to Listing, and all options under the 2010 PCI Plan shall become exercisable into listed shares of the parent company, m lieu of Ordinary C Shares such that
immediately following listing the proportion of the underlying shares issuable upon exercise of the option compared to the proportion of shares in PCI held by other shareholders shall be the

In addition subject to the receipt of appropriate approvals from the relevant tax authorities, if applicable and/or any other approval required as determined by the administrator of the
2010 PCI Plan prior'to the consummation of a listing of securities of any subsidiary of the PCI, and subject further to any and appropriate adjustments which are necessary as determined by the
administrator, each participant shall have the right to be issued: (i) options for securities in the listed subsidiary in lieu for his options under the 2010 PCI Plan; and/or (11) securities in the listed
subsidiary in lieu for the Ordinary C shares, reflecting his indirect percentage interest in the listed subsidiary and to have such shares registered for trading together with the other shares of the

Prior to an IPO. the underlying shares are subject to certain "No Sale" and other restrictions.
As of March 31 2012, options to purchase 14,212 Ordinary C Shares were outstanding under the 2010 PCI Plan.

E/M Plaza /n</'a [?fal R /aff M are P/an

On August 16, 2010, EPI adopted an incentive plan for the grant of options to officers and employees of EPI, us and of affiliate companies (the 2010 EPI Plan ).

The 2010 EPI Plan provides for the grant of up to 32,600 options exercisable into Ordinary C Shares of EPI, to employees, directors and officers of EPI and/or affiliates of EPI including
ouremployees. The exercise price per option shall be determined by the board or by the administrator of the plan. The options expire seven years from the date of grant.

The options are exercisable either by payment of the exercise price in cash or pursuant to a “cashless” exercise mechanism whereby in lieu of paying the exercise price of the Option in
exchange for all the Ordinary C Shares subject to the option, the holder is issued such number of Ordinary C Shares whose market value equals the excess of (1) the market "ah'): of a]] the

underlying shares subject to the option, if the exercise occurs following the closing ofan IPO or the fair value of such underlying share if the exercise occurs pnor to the closing an IPO, over (n)
the aggregate exercise price.

Under the terms of the 20!0 EP! Plan, options vest over a period of three years, so that 33.33% of the options granted become exercisab!e on each of the first, second and third

Immediately prior to the consummation ofa listing of securities of the parent company of EPI, the Ordinary C Shares held by each participant shall automatically corner! into the same
type of shares being listed such that immediately following listing the proportion of shares in the EPI held by each participant compared to the proportion of shares in EPI held by other
shareholders shall be the same as immediately pnor to Listing, and all options under the 2010 EPI Plan shall become exercisable into listed shares of the parent company, m heu °f Orthnary C
Shares such that immediate!ly foHowing !isting the proportion of the under!lymg shares lssuab!e upon exercise of the option compared to the proportion of shares !In EP! he!d by other
sharehotders shal!! be the same as immediate!y prior to listing.

In addition subject to the receipt of appropriate approvals from the relevant tax authorities, if applicable and/or any other approval required as determined by the administrator of the
2010 EPt Plan prior'to the consummation of a listing of securities of any subsidiary ofthe EPI, and subject further to any and appropriate adjustments which are necessary as de ermined by he
administrator, each participant shall have the right to be issued: (i) options for securities in the listed subsidiary in lieu for his options under the 2010 EPI Plan and/or 1) ~ n
subsidiary in lieu for the Ordinary C shares, reflecting his indirect percentage interest in the listed subsidiary and to have such shares registered for trading together with the other shares of the
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Prior to an PO, the undertying shares are subject to certain "No Sate" and other restrictions.
AsofMarch 31,2012, options to purchase 31,033 Ordinary C Shares were outstanding under the 2010 EP! Ptan.
E/M P/aza tA&l, f.P. 20vV Plon

[n August 20! I Elbit Plaza USA adopted the 2011 Incentive Plan (the "2011 EPUS Incentive Plan") that provides for the grant of options exercisable into up to 500.000 Participation

Units of Elbit Plaza USAto employees, directors and officers of EIbit Plaza USA and of affiliate companies, at an exercise price per option of$17 (which may be changed or adjusted by Elbit Plaza
USA's management and the plan administrator, at their sole discretion). The exercise price of each option will be reduced upon any event that Elbit Plaza USA makes cash distributions of the
proceeds to al!l its partners or repays its partners and/or any affiliate any outstanding loan, interest, charges and/or current debt, etc.

Under the 201! EPUS Incentive Plan, options vest gradually over a period of three years. The plan administrator may in its sole discretion accelerate or otherwise modify the vesting
The vested options granted shall be exercisable into Participation Units only immediately prior to a date in which Elbit Plaza USA ceases to be a going concern and its activities are

Upon winding up of Elbit Plaza USA the entire amount of 500,000 Participation Units shall entitle their holders to receive 5% ofan amount which equals to any and a!) amounts that Elbit
Plaza USA has received from all sources of income less the costs and expenses pertaining to the applicable transaction and less any and all taxes paid or payable if any with respect to such
transaction. Each and every option shall entitle its holder to receive its proportionate share in the abovementioned amount.

As of March 31.2012, options exercisable into up to 488,750 Participation Units were outstanding under the 201! EPUS Incentive Ptan.
ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

MAJOR SHAREHOLDERS

We had asofMarch 31 2012 24,885,833 ordinary shares outstanding, excluding 3,388,910 shares held by us which do not have any voting and economic rights. The voting rights of all
shareholders are the same. The following table sets forth certain information as of March 31,2012 concerning: (i) persons or entities who, to our knowledge, beneficially own more than 5% of our
outstanding ordinary shares; and (ii) the number of our ordinary shares beneficially owned by all of our directors and officers as a group:

Beneficially

Owned(’)
12,203,634(3) 49.04%
E ! (M.M.S.)Ltd.(4 )2,084,194 48.56%
urope-lsrac!(M.M.S. .

pe ( _ )Ltd.(4) 12,537757(5) 50.38%

AH officers and directors ofthe company as a group (I | persons)
| The number of shares and percentages of ownership are based on our shares outstanding as of March 31,2012. Such number excludes 3,388,910 treasury shares. Beneficial ownership is
M determined in accordance with the rules of the SEC based on voting and investment power with respect to such ordtnary shares. Shares subject to options that are currentty exerctsab”e

or exercisabte within 60 days of March 31, 20!2 are deemed to be outstanding and to be beneficially owned by the person holdmg such opttons for the purpose of computmg the
percentage ownership of such person, but are not deemed to be outstanding and to be beneficially owned for the purpose of computing the percentage ownership of any other person®
All information with respect to the beneficial ownership of any principal shareholder has been furnished by such shareholder or is based on the most reccnt Schedule 13D or 13G filed
with the SEC and unless otherwise indicated below, we believe that persons named in the table have sole voting and sole investment power with respect to all the shares shown as
beneficially owned, subject to community property laws, where applicable. The shares beneficially owned by our directors include shares owned by their family members, as to which
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(2) The information regarding the beneficiat ownership of Europe-Israe! and of Mr. Zisser is based on a Schedute )3D filed by them on May !0, 20!!. We were notified by Europe-Israe! and
Mr. Zisser that the purchases and sates of our ordinary shares executed by Europe-Israet and Mr. Zisser in 20!! subsequent to the date ofthe fiting of the Schedute t3D did not resutt in
a material change in the number of our ordinary shares beneficiatty owned by Europe-Israe! and Mr. Zisser. Mr. Zisser is considered our indirect controtting sharehotder by virtue of his
contro! of Europe-Israet and serves as our Executive President and as a director. See footnote 4 betow.

() Inctudes (i) 2,084,194 ofour shares held by Europe-!sraet, which may be deemed to be beneficiatty owned by Mr. Mordechay Zisser, our Executive President and a director, by virtue of
his contro! of Europe-Israe!; (ii) 24,837 of our shares he!d by Marina Herzelia (Limited Partnership) 1988, which may be deemed to be beneficially owned by Mr. Mordechay Zisser, by
virtue of his contro) of Controt Centers Ltd., which whotty owns Marina Herztiya (Limited Partnership) t988; and (iii) 94,603 shares hetd by Mr. Zisser. See footnote 4 betow. Certain of

these shares are ptedged as security to tending banks. A forectosure event coutd tead to a change in the contro! of our company, which in turn may cause us to be in defautt of financiat
covenants with certain of our tending banks.

(4) Europe-Israet is an Israeti corporation whotty-owned by Contro! Centers, a private company controtted by Mr. Mordechay Zisser.

(5) Includes: (i) '2,084,194 shares hetd by Europe-Israe!, which may be deemed to be beneficiatty owned by Mr. Mordechay Zisser, (see footnote 4 above); (ii) 24,837 shares hetd by Marina
Herzetia (Limited Partnership) )988; (iii) 94,603 shares hetd by Mr. Zisser; and (iv) 68),500 options exercisabte into 334,323 shares as of March 3!, 20!2 and vesting within 60 days
thereafter granted to our other directors and officers pursuant to our 2006 Emptoyees, Directors and Officers Incentive Ptan, as amended.

AsofDecember 5,20)), The Phoenix Hotdings Ltd. ("Phoenix") and Excettence Investments Ltd. ("Excettence") informed us that they hetd an aggregate 0f4.96% ofour ordinary shares.
As of January tO, 20)), Phoenix and Excettence informed us that they hetd an aggregate of 4.43% of our ordinary shares. As of March 23, 20!0, Phoenix and Excettence held an aggregate of
2,109,997, or 8.43% of our ordinary shares, based on a form of ownership report dated March 23, 2010, provided to us by Phoenix and Exce!lence, that it uses to report hotdings under Israeti

taw. The method used to compute hotdings under Israeti taw does not necessarity bear the same resutt as the method used to compute beneficiat ownership under SEC rutes and regutations.
Phoenix and Excettence arc controtted by the Detek Group and Mr. Yitzhak Tshuva.

As of March 3), 20)2, there were approximate”® 592 hotders of record of our ordinary shares with addresses in the United States, hotding approximate® 22.28% of our issued and
outstanding ordinary shares. The number of record hotders in the United States is not representative of the number ofbeneficiat hotders nor is it representative of where such beneficiat hotders

B. RELATED PARTY TRANSACTIONS

titfA PC

On October 27,2006, we entered into an agreement with PC pursuant to which we undertook, as tong as we hotd at !east 30% o f the issued share capita! of PC, that neither we nor any
person connected with us witt compete with the business of PC retated to the devetopment of shopping and entertainment centers in Centra! and Eastern Europe or India or the devetopment of
the Dream Island or Casa Radio projects. The Relationship Agreement terminates in the event that PC's issued share capita! ceases to be admitted to the main market of the London Stock
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On October 27, 2006, PC agreed, with effect from January !,2006, to pay a commission to us in respect of any and a!) outstanding corporate and first demand guarantees which have
been issued by us in favor of PC and which remain va'id and outstanding ("E! Guarantees"). The amount of the commissions to be paid wi!! be agreed upon between us and PC at the beginning
of each fiscat year, and wi!! appty to at! E! Guarantees which remain outstanding during the course of that rctevant fisca! year, subject to a cap of 0.5% of the amount or value of the retevant E!

On May 3!, 2006, our sharehotders approved an agreement between us and Contro! Centers according to which we wi!l receive from Contro! Centers (either direct!y or through its
subsidiaries or affiliates, other than us) coordination, ptanning, execution and supervision services over our reat estate projects and/or rea! estate projects of our subsidiaries and/or affiliates tn
consideration for a fee equat to 5% of the actuat execution costs (excluding tand acquisition costs, financing cost and the consideration for Contro) Centers under the agreement) of each such
project. The agreement appties to rea! estate projects initiated foHowing the approvat of the agreement by our sharehotders and to the foHowing projects: (i) a shopping and entertainment center
in Liberec, Czech Republic; (ii) a shopping and entertainment center in Kerepesi, Hungary; and (iii) a complex of shopping and entertainment center, hote!s, congressiona! centers and other
facitities in Obuda, Hungary, which were at that time in earty stage of devetopment.

Such fee will be paid in instalments upon the meeting of mitestones as stiputated in the agreement, !n addition, we wit! reimburse Contro! Centers for a!) reasonabte costs incurred in
connection with the services rendered thereby, not to exceed a tota! of€75,000 (approximatety $97,000) per reat estate project.

!'f the purpose of a reat estate project is changed for any reason prior to the comptetion of the project or if the devetopment of the reat estate project is terminated for any reason
(inctuding the sate of the reat estate project), the payment to Controt Centers witt be catcutated as a percentage of the budget for the project, provided that such percentage shatt not exceed the
percentage determined for the next milestone of the project had it continued as ptanned. The calculation of such payments to Contro! Centers wi!! be subject to the approva! of an externa!

In addition, we and/or our subsidiaries and/or affiliates may a)so purchase from Contro) Centers, our indirect parent, through Jet Link Ltd., an aviation company and a whoHy-owned
subsidiary of Contro! Centers, up to !25 flight hours per calendar year in consideration for payments to Jet Link in accordance with its price list to unaffiliated companies, !ess a 5% discount.
This agreement does not derogate from a previous agreement entered into between us and Jet Link for the purchase ofaviation services which was approved by our sharehotders on September
10,2000, see " - Agreement for Aviation Service" betow.

The agreement with Contro! Centers expired on May 3!, 201!, but it continues to apply to projects that commenced prior to such date.

On October 27, 2006, PC entered into an agreement with Jet Link Ltd., an aviation company and a whoHy-owned subsidiary of Contro! Centers, pursuant to which PC and/or its affHiates
may use Jet Link's airplane for their operationa! activities up to 275 night hours per calendar year in consideration for payments to Jet Link m accordance with its price list to unaffihated
companies, !cssa 5% discount. The initial term of the agreement expired on October 27, 2011, and was extended for an additiona! four-year term.

We furnished a !oca! municipality with a bank guarantee in an amount of approximately NIS 9.5 million to secure payment of certain !'and betterment tax by Marina Herz!iya Limited
Partnership Ltd. (a company controtted by Contro! Centers). Arbitration is currency being held as to this tax liability. We estimate that no significant costs wil! be incurred by us in respect of this
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Association and Genera! Provisions of Israeli Law - Insurance, Indemnification and Exemption" below.

order to

)TEM S.

Wi ithin the framework ofour loan agreements with Bank Hapoalim B.M., we undertook to maintain financia! covenants. Europe-Israe! also undertook to maintain a 30% minimum holding

See "Itern S.B. Liquidity and Capita! Resources - Other Loans" above.
/nsMrance on(/

For information regarding the grant of insurance, exemption and indemnification to our directors and officers, by us or our substdtanes, sec “Item 10.B. Memorandum and Arttcles of

From time to time we invest in our subsidiaries and jointly controlled companies, by way of equity or capita! investments, or otherwise provide loans or guarantees to such companies

in
finance their operations and businesses. All such investments are eliminated in our consolidated financial statements. Details as to materia! guarantees are provided in

Item 5.B.

For amounts paid under our related party transactions see note 27C to our annua! consolidated financial statements incorporated herein by reference.
FINANCIAL INFORMATION
CONSOHDATED STATEMENTS AND OTHER FINANCIAL INFORMATION

See our annual consolidated financial statements on our current report on Form 6-K filed with the SEC on March 29, 2012, which is incorporated by reference herein.

For information regarding the lega! proceeding we are involved in see note 23B to our annual consolidated financia! statements.
Dividend Distribution Policy

On January 11 2007, our board ofdirectors, adopted a dividend distribution policy pursuant to which we will distribute a cash dividend of at least 50% of the net profits accrued by us

every year provided that such dividend does not exceed 50% of the cash flow accrued by us from dividends and repayment of owners' loans received by us from subsidiaries in that
determined in accordance with our consolidated audited annua! financial statements. Any distribution of dividends under this policy is subject to a specific resolution of our board of directors

determining our compliance with the distribution criteria prescribed in the Companies Law, and in any other applicable law. In making such determination, our board

account

discretion, to change or terminate our dividend policy at any time. The adoption of our dividend poltcy docs not constitute any undertaking towards any third party.

our liabilities and undertakings towards third parties, our cash flow needs and the financing resources available to us. Our board ~directors " authorized in

OnJune 4.2011,ourboard of directors resolved not to distribute any dividends for a period ofat least 12 months, after which the board ofdirectors will evaluate whether to extend such

SIGNIFICANT CHANGES

There are no significant changes that occurred since December 3!. 20! I. except as otherwise disclosed in this annua! report and in our annua! consolidated financial statements.
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HEM 9. THE OFFER AND USTING

OFF

ER AXD LISTING DETAILS

Year Ended December 3!,
201!
2010
2009
2008
2007

High (S)

NASDAQ

TASE

Low (3$)
13.97
24.76
28.09
56.09
57.43

1.98
12.05
93
7.58
31.30

The quarterty high and tow sate prices for our ordinary shares for the two most recent fut! financiat years and any subsequent period are:

Financia! Quarter

2012
!
Q2 (through April !6)

2011
Q!
Q2

Q3
Q4

2010
Q!
Q2
Q3
Q4

High ($)

NASDAQ
Low ($)

3.32
3.22

13.97
11:99
6.84
473

24.76
24.76
22.88
15.2%

The monthty high and tow sate prices for our ordinary shares during the six months of October 2011 through Apri! 2012 were:

Month

Aprit2012 (through Apri! 16)

March 2012

February 20!
January 2012
December 20

2

November 20! t

October 201!

High($)

NASDAQ
Low ($)

332
2.76
297
3.32
3.54
4.29
4:73

2.40
265

10.95
6.13
1.98
2:25

21.9!
21 9!
12.62
12.4!

2:40
2.40
2,47
2.60
2.25
254
2356

High ($)

High(s)

High($)

Low ($)
12.74
25.08
28:75
56.55
58.5!

TASE
Low ($)

3.35
327

13.99

12.16
6.t6
4.7!

22.2!
25:08
22.57

15.4

TASE
Low ($)

335
2.84
2.92
3.33
3.44
4.13
4.99

1.93
1237
10.03

7.
33.16

2.45
2.66

naz
613
t 99
2.26

19.32
2188
12.49

12.5

2.45
2.45
2.33
2.68
219
2.38
2.40

The dosing prices of our ordinary shares tisted on the TASE for each of the periods referred to in the tables above were originatty denominated in NIS and were converted to U.S.
dottars using the representative exchange rate between the U.S. dottar and the N!S pubtished by the Bank of Israet for each appticabte day in the presented period.
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B. PLAN OF DISTRIBUTION

C. MARKETS

Since our initia! public offering in November )996, our ordinary shares have been )isted on the NASDAQ Ctobat Setect Market (then known as the NASDAQ Nationat Market) under the
symbol "EMIiTF" and on the TASE under the symbol "EMIT."

D. SELLING SHAREHOLDERS
E. DILUTION
F. EXPENSES OF THE ISSUE

ITEM 10. ADDtTIONAHNFORMATION

A. SHARE CAPITAL
B. MEMORANDUM AND ARTICLES OF ASSOCIATION

We are a public company registered under the Companies Law as Elbit Imaging Ltd., registration number 32-004303-5.

Pursuant to Section 2 of our memorandum of association, we are authorized to operate in any business or matter for profit purposes as shall be determined or defined by our board of
directors from time to time. In addition, our articles of association authorize us to donate reasonable amounts to any cause we deem worthy.

Generally under the Companies Law, engagement terms of directors, including the grant of an exemption from liability, purchase of directors' and officers’ " S'™ """, <" S"n"' of
indemnification (whether prospective or retroactive) and engagement terms of a director in other positions require the approval of the audit committee, the board of directors and the sharehoide s
ofthe company in that order. In addition, under the Companies Law and our articles of association, transactions with our officers or directors or a transaction with another person in which such
officer or direc'tor has a persona! interest must be approved by our audit committee, board of directors or authorized non-interested signatories and if such transaction
extraordinary transaction (as defined below) or involves the engagement terms of officers, the transaction must be approved by the audit committee and board of directors.
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(iii)

whichdoesnotrequireacriminalintent;and

Reasonable litigation expenses, including legal fees he incurs due to an investigation or proceeding conducted against him by an authority authorized to conduct such an
investigation or proceeding, and which was ended without filing an indictment against him and without being subject to a financial obligation as a substitute for a criminal
proceeding, or that was ended without filing an indictment against him, but with the imposition of a financial obligation, as a substitute for a criminal proceeding relating to an
offense which does not require criminal intent, within the meaning of the relevant terms in the Companies Law or in connection with an administrative enforcement proceeding
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Rights Attached to Shares

Our registered share capita! consists of a single class of 50,000,000 ordinary shares, par value NIS .00 per share, of which 24,885,833 ordinary shares were issued and outstanding as of
March 31,2012. Such number excludes 3,388,910 treasury shares held by us or for our benefit, which do not have any voting or economic rights.

end will prevent us from satisfying our existing and foreseeable obligations as

approval. In any event, a dividend is permitted only if there is no reasonable concern that the payment of the
they become due. !nthe eventofour liquidation, after satisfaction of liabilities to creditors, our assets wilt be distributed to the holders of ordinary shares on a pro rata basis. This right may be

affected by the grant of preferential dividend or distribution rights to the holders of a class of shares with preferential rights that may be authorized in the future, subject to applicable law. For
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C. MATERIAL CONTRACTS

United States Rea! Property

For information regarding the framework agreement entered into with Eastgate, see "Itern 4.B. Business Overview - United States Rea! Property - U.S. Rea! Property Joint Venture."

For information regarding the agreement to se!! 47 U.S. shopping centers previously he!d by EDT to BRE DDR Retai! Holdings LLC, see "!tern 4.B. Business Overview - United States
Rea! Property - Rea! Estate Investment Portfolio - EDT Retai! Trust."
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D. EXCHANGE CONTROLS

E. TAXATION

WE ENCOURAGE EACH INVESTOR TO CONSULT WITH HIS OR HER OWN TAX ADVISOR AS TO THE PARTICULAR TAX CONSEQUENCES TO SUCH INVESTOR OF THE
PURCHASE. OWNERSHIP AND DISPOSITION OF OUR ORDINARY SHARES, INCLUDING THE EFFECTS OF APPLICABLE ISRAELI, U.S. FEDERAL, STATE, AND LOCAL TAXES.

147



As ofJanuary 1, 2012, capita! gains derived by individual from the sate of shares, whether !isted on a stock market or not, purchased on or after January !, 2003, wit! be taxed at the rate
of 25%. However, if the individua! shareholder is a "Significant Sharehotder” (!.e., a person who holds, direct!y or indirectly, alone orjointly with others, 0% or more of one ofthe Israeli resident
company's means ofcontro!) at the time ofsale or at any time during the preceding !2 month period, such gains will be taxed at the rate of 30%. In addition, capita! gains derived by an individua!
ctaiming a deduction of financing expenses in respect of such gains will be taxed at the rate 0f30%. However, different tax rates may apply to dealers in securities and sharehotders who acquired
their shares prior to an initia! public offering. Israeli companies are subject to the corporate tax rate (24% for the 20! 1tax year and 25% for the 2012 tax year) on capital gains derived from the sale
ofshares.

The tax basis ofour shares acquired prior to January 1, 2003, will generally be determined in accordance with the average dosing share price in the three trading days preceding January
1,2003. However, a request may be made to the Israeli tax authorities to consider the actual adjusted cost of the shares as the tax basis if it is higher than such average price.

Capita! gains derived from the sale of our shares by a non-Israeli shareho!der may be exempt under the Israeli Income Tax Ordinance from Israeli taxation provided the following
cumu'ative conditions are met: (i) the shares were purchased upon or after the registration of our shares on the stock exchange, (ii) the seller doesn't have a permanent establishment in Israel to
which the derived capita! gains are attributed, and (iii) if the seller is a corporation, less than 25% of (a) its means of contro! or (b) the beneficial rights to the revenues or profits of such
corporation, whether directly or indirectly, are held by Israeli resident shareholders. In addition, the sale of our shares by a non-lIsrae!i shareholder may be exempt from Israeli capita! gain tax
under an applicable tax treaty.

Pursuant to the Convention between the Government ofthe United States of America and the Government of Israel with Respect to Taxes on Income, as amended, or the U.S.- Israe! Tax
Treaty, the sale, exchange or disposition of ordinary shares by a person who (i) holds the ordinary shares as a capita! asset, (ii) qualifies as a resident of the United States within the meaning of
the U.S.-Israe! Tax Treaty and (iii) is entitled to claim the benefits afforded to such resident by the U.S.-Israe! Tax Treaty generally will not be subject to Israeli capita! gains tax unless (i) either
such resident holds, directly or indirectly, shares representing 10% or more of the voting power in the company during any part of the 12-month period preceding such sale, exchange or
disposition, subject to certain conditions, or (ii) the capital gains from such sale, exchange or disposition can be allocated to a permanent establishment ofthe shareholder in Israel. If the above
conditions are not met, the sale, exchange or disposition of ordinary shares would be subject to such Israeli capita! gains tax to the extentapplicable; however, under the U.S.-Israel Tax Treaty,
such residents shoutd be permitted to claim a credit for such taxes against U.S. federal income tax imposed with respect to such sale, exchange or disposition, subject to the limitations in U.S.
taws app!licab!e to foreign tax credits. The U.S.-Israe! Tax Treaty does not retate to state or local taxes.

In some instances where our shareholders may be liable to Israeli tax on the sale of their ordinary shares, the payment of the consideration may be subject to the withholding of Israeli
tax at the source.

from income tax provided that the income from which such dividend is distributed was derived or accrued within Israel. A distribution of dividends from income attributabte to an "Approved
Enterprise” or "Benefited Enterprise™ under the Israeti Law for the Encouragement of Capita) Investments, 57!19-1959 wil! genera!ly be subject to tax in Israe! at the rate of 15% (for Israeti
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Under the Israeti Income Tax Ordinance, a non-!sraeti resident (either individuat or company) is generatty subject to an !sraeti income tax on the receipt of dividends at the rate of 23%
(30% if the dividends recipient is a Significant Sharehotder), unless a different rate is provided in a treaty between !srae! and the sharehotder's country of residence. Under the U.S.- !srae! Tax
Treaty, the fottowing rates wi!! appty in respect of dividends distributed by an !sraeti resident company to a U.S. resident: (i) ifthe U.S. resident is acorporation which hotds during that portion of
the tax year which precedes the date of payment of the dividend and during the whote of its prior tax year (ifany), at Jeast 10% of the outstanding shares of the voting stock of the Israeti resident
paying company and not more than 23% ofthe gross income of the !sraeti resident paying company for such prior taxabte year (if any) consists of certain type of interest or dividends ~ the tax
rate is 12.5%, (ii) if both the conditions mentioned in section (i) above are met and the dividend is paid from an !Israeti resident company's income generated by an "Approved Enterprise” or
"Benefited Enterprise” which was entitted to a reduced tax rate under the !srae!i Law for the Encouragement of Capita! !nvestments, 1959 - the tax rate is !3%, and (iii) in att other cases, the tax
rate is 25%. The aforementioned rates under the U.S.- Israet Tax Treaty wit) not appty if the dividend income was derived through a permanent estabtishment of the U.S. resident in !sraet.
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Subject to the discussion betow under "Tax Consequences if We are a Passive Foreign Investment Company,” a distribution paid by us with respect to our ordinary shares to a U.S.
hotder wit) be treated as dividend income to the extent that the distribution does not exceed our current and accumulated earnings and profits, as determined for U.S. federat income tax purposes.
The amount of a distribution with respect to our ordinary shares wilt equa! the amount of cash and the fair market value ofany property distributed and wi!! also inctude the amount of any non’
U.S. taxes withhetd from such distribution. Dividends that are received by U.S. holders that are individual, estates or trusts wit! be taxed at the rate applicable to long-term capita! gains (a
maximum rate of 5% for taxable years beginning on or before December 3!, 20! 2), provided that such dividends meet the requirements of "quatified dividend income.” For this purpose, quatified
dividend income generatty inctudes dividends paid by a non-U.S. corporation if certain hotding period and other requirements are met and either (a) the stock of the non-U.S. corporation with
respect to which the dividends are paid is “readity tradabte” on an estabtished securities market in the U.S. (e.g., the NASDAQ Ctobat Setect Market) or (b) the non-U.S. corporation is eligib'e for
benefits of a comprehensive income tax treaty with the U.S. which inctudes an information exchange program and is determined to be satisfactory by the U.S. Secretary of the Treasury. The
United States Interna! Revenue Service ("!RS") has determined that the U.S.-Israet income tax treaty is satisfactory for this purpose. Dividends that fai! to meet such requirements, and dividends
received by corporate U.S. ho!ders are taxed at ordinary income rates. No dividend received by a U.S. hotder witt be a quatifled dividend if (!) the U.S. hotder he!d the ordinary share with respect
to which the dividend was paid for )ess than 6t days during the !2!day period beginning on the date that is 60 days before the ex-dividend date with respect to such dividend, exctuding for this
purpose, under the ru)es of Code Section 246(c), any period during which the U.S. ho)der has an option to se!), is under a contractua) obtigation to sett, has made and not ctosed a short sate of is

substantially identica! securities); or (2) to the extent that the U.S. hotder is under an obtigation (pursuant to a short sate or otherwise) to make related payments with respect to positions in
property substantiaHy simitar or retated to the ordinary share with respect to which the dividend is paid, !f we were to be a “passive foreign investment company" (as such term is defined in the
Code) for any taxabte year, dividends paid on our ordinary shares in such year and in the fottowing taxabte year woutd not be qua!ified dividends. See discussion betow regarding our PF!C status
at "Tax Consequences !f We Are a Passive Foreign !'ncome Company." !'n addition, anon-corporate U.S. hotder witt be abte to take a quatifled dividend into account in determining its deductibte
investment interest (which is generatty timited to its net investment income) only if it elects to do so; in such case, the dividend wit! be taxed at ordinary income rates.

Dividends paid by us in N!S wi!l be generatty inctuded in the income of U.S. hotders at the doltar amount of the dividend (inctuding any non-U.S. taxes withhetd therefrom), based upon
the exchange rate in effect on the date the distribution is inctuded in income. U.S. hotders wi!! have a tax basis in the N!S for U.S. federa! income tax purposes equa! to that doltar vatue. Any
subsequent gain or toss in respect ofthe N!S arising from exchange rate fluctuations wilt generatty be taxabte as U.S. source ordinary income or toss.

Subject to certain conditions and !imitations set forth in the Code and the Treasury Regulations thereunder, including certain holding period requirements, U.S. holders may elect to
claim as a foreign tax credit against their U.S. federal income tax liabitity the non-U.S. income taxes withheld from dividends received in respect of our ordinary shares. The limitations on claiming
a foreign tax credit include, among others, computation rutes under which foreign tax credits attowabte with respect to specific classes of income cannot exceed the U.S. federa! income taxes
otherwise payabl'e with respect to each such class of income, In this regard, dividends paid by us generatty witl be foreign source "passive income" for U.S. foreign tax credit purposes. U.S.
hotders that do not etect to claim a foreign tax credit may instead claim a deduction for the non-U.S. income taxes withheld if they itemize deductions for U.S. federal income tax purposes. The
rutes relating to foreign tax credits are complex, and U.S. holders should consult their tax advisors to determine whether and to what extent they would be entitled to this credit.
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or toss recognized on the disposition of the ordinary shares witt be tong-term capita! gain or toss if the U.S. hotder hetd our ordinary shares for more than one year at the time of the
disposition. Under current !'aw, tong-term capita) gains are subject to a maximum rate of 5% for taxabte years beginning on or before December 3), 20)2 and subject to a maximum rate of 20% for

taxabte years thereafter. Capita! gain from the sale. exchange or other disposition of our ordinary shares hetd for one year or tess is short-term capita) gain and taxed at ordinary income tax rates.

A U.S. hotder that receives foreign currency upon disposition of our ordinary shares and converts the foreign currency into doHars after the sett'lement date (in the case of a cash method
taxpayer or an accrua! method taxpayer that elects to use the setttement date) or trade date (in the case of an accruat method taxpayer) may have foreign exchange gain or toss based on any
appreciation or depreciation in the vatue of the foreign currency against the dottar, which witt generatty be U.S. source ordinary income or toss.

Tax Consequences if we are a Passive Foreign Investment Company

We wit! be a passive foreign investment company, or PFIC, if either (!) 73% or more of our gross income in a taxabte year is passive income or (2) 50% or more of the vatue, determined
on the basis of a quarterty average, of our assets in a taxabte year produce or are hetd for the production of passive income. If we own (directty or indirectty) at 'east 25% by value of the stock of
another corporation, we wi!l be treated for purposes of the foregoing tests as owning our proportionate share of that other corporation's assets and as directty earning our proportionate share of
that other corporation's income, !f we are a PFIC, a U.S. hotder must determine under which of three attemative taxing regimes it wishes to be taxed.

The "QEF" regime applies if the U.S. hotder etects to treat us as a "quatified etecting fund" ("QEF") for the first taxabte year in which the U.S. hotder owns our ordinary shares or in
which we are a PFIC, whichever is tater, and if we compty with certain reporting requirements. If a QEF etection is made after the first taxabte year in which a U.S. hotder hotds our ordinary shares
and we are a PFIC, then speciat rutes woutd appty. If the QEF regime appties, then for each taxabte year that we are a PFIC, such U.S. hotder witt indude in its gross income a proportionate share
of our ordinary eamings (which is taxed as ordinary income) and net capita! gain (which is taxed as 'ong-term capita) gain), subject to a separate e)ection to defer payment of taxes, which deferrat
is subject to an interest charge. These amounts wou)d be inctuded in income by an etecting U.S. hotder for its taxabte year in which our taxabte year ends, whether or not such amounts are
actuatty distributed to the U.S. hotder. A U.S. hotder's basis in our ordinary shares for which a QEF etection has been made woutd be increased to reflect the amount of any taxed but
undistributed income. Generatty, a QEF etection attows an etecting U.S. hotder to treat any gain reatized on the disposition of its ordinary shares as capita) gain. Once made, the QEF etection
appties to att subsequent taxabte years of the U.S. hotder in which it hotds our ordinary shares and for which we arc a PFIC and can be revoked onty with the consent of the IRS.

A second regime, the "mark-to-market” regime, may be elected so tong as our ordinary shares arc "marketab)e stock" (e.g., “regu'ar)y traded" on the NASDAQ Gtobat Setect Market). If
the mark-to-market election is made after the first taxab!e year in which a U.S. ho!der hotds our ordinary shares and we are a PFIC, then speciat rutes woutd appty. Pursuant to this regime, an
etecting U.S. hotder's ordinary shares are marked-to-market each taxabte year that we are a PFIC and the U.S. hotder recognizes as ordinary income or toss an amount equat to the difference as of
the dose of the taxabte year between the fair market vatue of our ordinary shares and the U.S. hotder's adjusted tax basis in our ordinary shares. Losses are allowed only to the extent of net mark-
to-market gain previousty inctuded by the U.S. holder under the etection for prior taxabte years. An etecting U.S. hotder's adjusted basis in our ordinary shares is increased by income recognized
under the mark-to-market etection and decreased by the deductions attowed under the etection. Under the mark-to-market etection, in a taxabte year that we are a PFIC, gain on the sate of our
ordinary shares is treated as ordinary income, and toss on the sate of our ordinary shares, to the extent the amount of toss does not exceed the net mark-to-market gain previousty inctuded, is
treated as ordinary toss. Any toss on the sate of our ordinary shares in excess of net mark-to-market gain previousty inctuded is generatty treated as a capita! toss. The mark-to-market etection
appties to the taxabte year for which the etection is made and att tater taxabte years, untess the ordinary shares cease to be marketabte stock or the IRS consents to the revocation of the etection.
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woutd be taxed at the highest tax rate for each such prior year appticabte to ordinary income and the U.S. hotder atso woutd be tiabte for interest on the deferred tax tiabitity for each such year
catcutated as if such tiabitity had been due with respect to each such year. A U.S. hotder who inherits shares in a non-U.S. corporation that was a PFIC in the hands of the decedent generatty is
denied the otherwise avaitabte step-up in the tax basis of such shares to fair market vatue at the date of death, Instead, such US hotder woutd generatty have a tax basis equat to the tesser of the
decedent's basis or the fair market vatue of the ordinary shares on the date of the decedent's death.

We betieve that we were not a PFIC in 20t!. However, since the determination of whether we are a PF!IC is based upon such factuat matters as the vatuation of our assets, the assets of
companies hetd by us in certain cases and certain assumptions and methodotogies in which we have based our anatysis, there can be no assurance that the 'RS witt agree with our position, In
addition, there can be no assurance that we witt not become a PFIC for the current taxabte year ending December 31,2012 or in any future taxabte year. We witt notify U.S. hotders in the event we
conctude that we witt be treated as a PF!C for any taxabte year to enabte U.S. hotders to consider whether or not to etect to treat us as a QEF for U.S. federat income tax purposes, or to "mark-to-
market" the ordinary shares or to become subject to the “excess distribution” regime, I1fwe are a PFIC, U.S. hotders witt generatty be required to fite an annuat report with the IRS for taxabte years
beginning on or after March 18,20t0.

U.S. hotders are urged to consutt their tax advisors regarding the apptication of the PFIC rutes, inctuding etigibitity for and the manner and advisabitity of making, the QEF etection or the
mark-to-market etection.

Non-U.S. Holders
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F. DIVIDENDS AND PAYING AGENTS

G. STATEMENT BY EXPERTS

H. DOCUMENTS ON DISPLAY

However, we file annua! reports with, and fumish other information to, the SEC. These material, inctuding this annua! report and the exhibits hereto, may be inspected and copied at the

SEC's Pubtic Reference Room at !00 F Street, N.E., Room !580, Washington D.C. 20549. Copies of the materiats may be obtained from the Pubtic Reference Room of the SEC at 450 Fifth Street,

N.W ., Washington, D.C. 20549, at prescribed rates. The pubtic may obtain information on the operation of the SEC's Pubtic Reference Room by catting the SEC in the United States at !-800-SEC-

I SUBSIDIARY INFORMATION

ITEM !'l. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

153



Ftnanciat assets

Cash and deposits

Cash and deposits

Cash and deposits

Cash and deposits
Available for sate assets
Loan to third party

Financial Liablities

Loans at amortized cost
Loans at amortized cost
Debentures at amortized cost
Debentures at amortized cost
Loans at amortized cost
Loans atamortized cost
Loans atamortized cost

Functional currency Linkage currency

NIS
Euro
N!S
Euro
Euro
Euro

NIS

Euro
NIS

Euro
Euro
RON
Euro

(in N1S thousands)

U.S. dollar
PLN
Euro
NIS
U.S. dollar
GBP

U.S. dollar
NIS
U.S. dollar
NIS
U.S. dollar
Euro
GBP
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exchange rate (%)

+10%
+10%
+10%
+10%
+10%
+10%

+10%
+10%
+10%
+10%
+10%
+10%
+10%

Profit (loss)

13,603
5,127
713
508
1,950
5,942
27,843

(31,873)(%)
(6,000)
(2,812)

(62732)("
(3,247)
(30,246)
(337)
(136,747)



PC entered into two forward transactions to mitigate its foreign currency exposure risk in respect of its Series A and B Debentures, !n September 2009 PC settted the forward transaction
in respect of the Series A Debentures for a totat consideration of N!S !4.5 miHion. In January 20!0 PC settted the forward transaction in respect of the Series B Debentures for a totat

During 20!!, PC decided to use se!ling options strategy (through !srae!i and foreign banks) in order to mitigate its foreign currency risk (EURO™N!S) inherent in its 'ong term debentures
issued in NIS which are not mitigated by other derivative instruments (e.g. cross currency interest rate swaps or forward transactions).

During 20!!, PC wrote cat! and put options with an expiration date of December 28.20!!. The options activity generated a net cash gain of NIS 25.9 miHion.

We invest in marketabte securities based on the investment poticy adopted by our investment committee.

An increase of 10% in the prices of our marketabte securities as of December 3!, 20!!. witt increase our finance income by N!S 2.1 miHion.

Wi ithin the framework of the share purchase agreement entered into with PPHE on December 3!, 20!0 BEA Hote!s N.V. ("BEA") was issued as part of the consideration one miHion
ordinary shares of PPHE with a current market price of6 !.3 miHion based on the quotations of such shares on the Altemative Investment Market ofthe London Stock Exchange (AIM) and an
additiona! payment in the aggregate amount of up to f 3.5 miHion, that shaH be made on the fifth anniversary ofthe dosing date (December 3!, 20!5) and sha!! be subject to certain adjustments,
based on the market price of PPHE's shares, as set forth in the agreement. Based on its terms this additiona! payment is c!assified as a derivative and presented at fair value. An increase of 0% in

Within the framework ofa credit agreement executed in September 20!! we granted to the Lender a warrant to purchase our ordinary shares at an exercise price of $3.00 per share during
a two-year period commencing on March 3!, 20! 2. An increase o f!10% in the price of our shares wi!l increase the fair value of this derivative by NIS !.4 miHion (approximate” $366,000).

Wi ithin the framework of a credit facility agreement executed in Apri! 20!0, a BEA joint!y controHed subsidiary that hotds a hote! in the Nether!ands is committed to pay the financing
bank an additiona! exit fee.
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N)S 300,000 (approximately $78,500).
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The following table analyses Ihe change in the fair value of the debentures and the derivatives as of December 31, 2011. This analysis assumes that in each case all other parameters

Change in the Israe!i CPI

Change in the market interest rate

170w

Scope of
Price change
%

+2.2%

+1%

Profit (loss)
NIS thousands

(18,862)
10646

Pan of our 'ong-term borrowings, as we!! as !'ong-term l!oans receivabl!e, bear variabte interest rates. Cash and cash equivatents, short-term deposits and short-term bank credits are
mainly deposited in or obtained at variable interest rates. Changes in the market interest rate wi!) affect our finance income and expenses and our cash flow.

In certain cases we use interest rate swap transaction in order to swap !oans with a variable interest rate to fixed interest rate or altemative!y entering into !oans with a fixed interest rate.

The foHowing tab!e presents the effect of an increase 0f2% in the LIBOR rate with respect to financial assets and liabilities as of December 3!, 20! 1, which are exposed to cash flow risk

Profit (oss)

(41,448)

PC raised a tota! of PLN 60 miHion (approximate® NIS 7! miMion) from Polish institutiona! investors. The unsecured bearer bonds governed by Polish 'aw have a three year
maturity and wi!l bear interest at a rate of six months Polish WIBOR pl!us a margin of4.5%. PC entered into a EUR-PLN cross-currency interest rate swap in order to hedge the
expected payments in PLN (principa! and interest) and to corretate them with the Euro. The derivative is measured at fair yalue and the debentures are measured at amortized cost.

PC wi!l pay a fixed interest of 6.98% and wil!l receive an interest ofsix month WIBOR + 4.5% with the same amortization schedute as the Potish bonds.

Asof December 3!, 20!!, we hotd investments in financiat notes in the amount ofN IS !87.6 mittion which bear interest of !1.5% to !2% per annum, and which are payabte onty if the
margin between the 30 year Euro swap interest rate and the !0 year Euro swap interest rate (measured on a daity basis) is higher than the margin stated in the agreement. Therefore, we are
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Functjona! Currency

U.S. doHar
U.S. doHar

NIS

NIS
NIS
RON

NIS

INR

Cu”nly

U.S doHar

e

NIS (linked to CPI)
U.S. doHar

U.S. do!lar

U.S. do!lar

€NIS

U.S.doHar

NIS (linked to CPI1)

NIS

NTS

Interest Rate %

6.98

Libor+4

Euribor + 0.4-55

Euribor + 1.75-2.25

4.5-5.4

4.91-6.4

Libor +3.25

Libor + 3.5-3 8

Telbor+6

Libor + 2.65

5-6J

Euribor+ 4.6

625

Prime+!.5-1.75

13.5-15%

Rate %

698

4]

2.75-3.25

4.5-5.4

4.91-6.4

3.83

8.76

3:05

6.0

5.96

6.25

5.93

13.5-15

0.9

798.3

6.2

3385

2175

159
.736.7

158

0.9

26.4

41.4

3385

)60.4

293.5

30.6

111

3929

13

56

15.9
1,470.5

131

26.6

6.2

338.5

141

59.2

5.6

374.7

13

56

15.9
937.9

4
M S miMion

26.8

6:2

3385

4745

59.2

356.4

13

15.9
1,305.5

54.6

190.!

66.9

263.4

250.9

15.9
945.5

thereafter

54.6

221.9

819

8143

63.7
1,512.5

Tota!

74.8

14.9

1,190

127.9

1,463.2

1,2785

293.5

318.8

60

28

2486.7

302.6

1432
7.908.6



159



Financial Notes held to maturity
Long- term loans at fixed interest rate
Debentures

HEM !2. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURITIES

ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES

ITEM 4. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS AND USE OF PROCEEDS

ITEM 15.CONTROLS AND PROCEDURES

PART Il

160

As of December 31,2011

Book Value Fair Value
187,648 132,875
(1,550,990) (1,579,736)
(3,166,108) (1:448,648)
(4,529,450) (2,895,509)



ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

ITEM 16B. CODE OF ETHICS

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES

2010 Fees
Audit (a) 1,063,366 $ ),022,868
70,945
Tax(c) 82,724 $ 111,814
AH other fees (d)
Total U17,035 $ 1,134,682
(a) Audit Fees

®
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(c) Tax Fees

(d) All Other Fees

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES

ITEM I6E. PURCHASES OF EQUITY SECURITIES BY THE COMPANY AND AFFILIATED PURCHASERS

162



March 9-March 3!, 20H 116773 11.%9
April 3-Apri! 28,20!! $8,994 12.03
May !-May 8,20!! 16,137 11.38

Schedute !3D.

ITEM !6F. CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT

ITEM 16C. CORPORATE GOVERNANCE

ITEM 16H. MINE SAFETY DISCLOSURE

ITEM 7. FINANCIAL STATEMENTS

ITEM 18. FINANCIAL STATEMENTS
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PART HI

ITEM 19. EXHIBITS

4.8

4.9

4.10

4.1
412

2007). A A A N A

Corporation, DDR MDT Hoidings Il Trust, DDR Macquarie Fund LLC, DDR MDT PS LLC, DDR MDT MV LLC, Macquarie DDR U.S. Trust Inc., Macquarie DDR U.S. Trustn

Share Purchase Agreement dated December 29,2010, among B.E.A. Hotels N.V., PPHE Hote! Group Limited and Park Piaza Hotels Europe Ho!dings B.V. (incorporated by
Warrant issued by Elbit Imaging Ltd. to Eastgate Property LLC, dated September 22,201! (incorporated by reference to Exhibit 4.3 of E!bit Imaging Ltd.'s Current Report on Form

AgreementofPurchase and Sale, dated as o fJanuary 10,2012, among certain seHersand BRE DDR RETAIL HOLDINGS LLC.
First Amendment to Agreement of Purchase and Sale, dated as ofJanuary 24,20! 2, among certain seHersand BRE DDR RETAIL HOLDINGS LLC.
Share Purchase Agreement, dated as of March 30,20!2, by and among B.E.A. Hotets N.V., PPHE Netherland N.V. and PPHE Hote! Group Limited.
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8!
2.1
12.2
12.3
13.!
13.2

Lis! of subsidiaries.

Certification ofthe Co-Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxtey Actof 2002.
Certification ofthe Co-Chief Executive Officer pursuant to Section 302 of the Sarbanes-Ox!ey Actof2002.
Certification of the Chief Financia! Officer pursuant to Section 302 of the Sarbanes-Oxiey Act of 2002.
Certification of the Co-Chief Executive Officer pursuant to Section 906 of the Sarbanes-Ox!ey Act of 2002.
Certification ofthe Co-Chief Executive Officer pursuant to Section 906 of the Sarbanes-Ox!ey Actof2002.
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SIGNATURES

By: Is! Dudi Machiuf

Titte: Co-Chief Executive Officer

Date: Aprit25,20!2
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Definitions

THE ISRAELI COMPANIES LAW
A COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

Elbit Imaging Ltd.

GENERAL PROVISIONS



Q!je<;land Purpose pftt]? Ccmpany



The tiabitity of the sharehotders is timited to the payment of the nominat vatue of the shares in the Company issued to them and which remains unpaid, and onty to that amount, !f the

Company's share capita! shatt inctude at any time shares without a nominat vatue, the sharehotders' tiabitity in respect of such shares shatt be timited to the payment of up to NIS !.00 for each
such share issued to them and which remains unpaid, and on!y to that amount.

SHARE CAPITAL

4. Authorized Share Capita!

The authorized share capita! ofthe Company is fifty mittion New !sraeti Shekcts (NIS 50,000,000) divided into fifty mittion (50,000,000) Ordinary Shares, par vatue NIS !.00 per share.

5. Increase of Authorized Share Capita)

(a) The Company may, from time to time, by Sharehotders Resolution, whether or not a!t the shares then authorized have been issued, and whether or not att the shares theretofore
issued have been catted up for payment, increase its authorized share capita) by the creation of new shares through amending the Memorandum and these Articles. Any such increase shatt be in
such amount and shatt be divided into shares of such nominat amounts (or no nominat amounts), and such shares shat) confer such rights and preferences, and sha)) be subject to such

distributions to sharehotders ofthe Company as may be dec)ared by the Board of Directors in accordance with these Articles and the Companies Law, and upon liquidation or dissolution of the

Company, in the distribution of assets of the Company legally available for distribution to shareholders in accordance with the terms of app!icab'e law and these Articles. Alt Ordinary Shares
rank par! in all respects with each other.






SHARES
9. 1$su9n<;<? of Shar? Rsp)3cem?nt of Lest Cerlifi?at?$

(a) Share certificates shal!! be issued under the sea! or stamp of the Company and shatt bear the signature of any two (2) Directors or any two (2) of the fo!lowing: the Genera!
Manager, the Chief Financia! Officer, the Genera! Counse!, the Secretary, the Chairman of the Board of Directors, the Vice Chairman of the Board of Directors, or of any other Person or Persons

signatories on the share certificate no 'onger serve in the relevant capacities at the time of such issuance.

(b) The Company may issue un-certificated shares, provided, however, that each hotder of shares sha!! be entitled to one numbered certificate for a!! the shares of any class
registered in his name, and if reasonabty requested by such ho!der. to severa! certificates, each for one or more of such shares.



branch registers.

", Catts on Shares

(a) The Company may, from time to time, make such caHs as the Board of Directors may determine upon hotders of shares in respect of any sum unpaid for shares hetd by such
hotders which is not, by the terms of issuance thereofor otherwise, payabte at a fixed time, and each such hotder shatt pay the amount of every cat! so made upon him (and of each instalment
thereof if the same is payabte in instaHments), to the Person(s) and at the time(s) and ptace(s) designated by the Board of Directors, as any such time(s) may be thereafter extended and/or such
Person(s) or ptace(s) changed. Untess otherwise stiputated in the resotution of the Board of Directors (and in the notice hereafter referred to), each payment in response to a catt shatt be deemed






(a) Except to the extent the same may be waived or subordinated in writing, to the extent permitted by appticabte [aw, the Company shat! have a first and paramount tien upon at! the
shares (other than shares which are futty paid up) registered in the name of each hotder (without regard to any equitabte or other ctaim or interest in such shares on the part of any other Person),
and upon the proceeds of the sate thereof, for his debts and tiabitities, sotety orjointty with another, to the Company in respect of such shares, whether the period for the payment, futfittment or
discharge thereofshatt have actuatty arrived or not. Such tien shat! extend to att dividends from time to time dectared in respect of such share. Un!ess otherwise provided, the registration by the
Company ofa transfer of shares sha!! be deemed to be a waiver on the part ofthe Company of the !ien (ifany) existing on such shares immediate!y prior to such transfer.

(b) The Board of Directors may cause the Company to se!! any shares subject to such lien when any such debt or liability has matured, in such manner as the Board of Directors
may deem fit, but no such sate shatt be made untess such debt or tiability or has not been satisfied within fourteen (14) days after written notice of the intention to set! sha!! have been served on

such hotder, his executors or administrators.

(c) The net proceeds of any such sate, after payment of the costs thereof, shatt be apptied in or toward satisfaction of such debts or tiabitities of such hotder (whether or not the
same have matured), or any specific part of the same (as the Company may determine), and the residue (if any) shatt be paid to the hotder, his executors, administrators or assigns.

14, $at? after forfeitur? or Surrender <xrin Enf<Hg”~$n! ofLien



TRANSFER OF SHARES

(a) No transfer of shares sha!l be registered in the Register of Sharehotders untess a proper instrument of transfer (in form and substance satisfactory to the Secretary) has been
submitted to the Company or its agent, together with any share certificatc(s) and such other evidence of tit)e as the Secretary may reasonab!y require, and un!ess such transfer comp!lies with
applicabl'e taw and these Artides. Unti! the transferee has been registered in the Register of Sharehotders in respect of the shares so transferred, the Company may continue to treat the
transferor as the owner thereof. The Board of Directors may, from time to time, prescribe a fee for the registration of a transfer.

(b) The Company shat! be entitted to refuse to recognize a transfer deed unti! the certificate of the transferred share is attached to it together with any other evidence which the

Board of Directors or the Secretary sha!! require as proofofthe transferor's right to transfer the share and payment of any transfer fee determined by the Board of Directors. Registered transfer
deeds sha!l remain with the Company, but any transfer deed which the Company refused to register sha!! be returned to the transferor upon demand.

TRANSMISSION OF SHARES

7. Decedcnts' Shares

(a) In case of a share registered in the names of two or more hotders, the Company may recognizc the survivor(s) as the sole owner(s) thereof untess and unti! the provisions of
Artide !7(b) have been effectively invoked.



RECORD DATE WITH RESPECT TO OWNERSHIP OF SHARES

19. RpsaKL&atss

GENERAL MEETINGS

20. Annuat Genera) Meeting

An Annuat Generat Meeting sha!) be hetd once in every catendar year at such time (within a period of not more than fifteen (15) months after the last preceding Annual General Meeting)
and at such place either within or without the State of Israel as may be determined by the Board of Directors.

2t. Extraordinary Csrt.?ral M?<Hi.n&S



23.

(b)

Quorum

PROCEEDINGS AT GENERAL MEETINCS



25. Adoption of Resotutions at Genera) Meetings

26. Power to Adiourn



for each share registered in his name in the Register of Sharehotders upon any resotution put to a vote of the hotders of Ordinary Shares.

28. Voting Rights

(a) The sharehotders entitted to vote at a Generat Meeting shatt be the sharehotders tisted in the Company's Register(s) of Sharehotders on the record date, as specified in Articte
)9.

(b) A company or other entity which is not an individua! being a hotder of Ordinary Shares of the Company may be represented by an authorized individua! at any meeting of the

Company. Such authorized individuat shatt be entitted to exercise on behatf of such hotder att the power, which the tatter coutd have exercised if it were an individua) sharehotder. Upon the
request of the Chairman of the meeting, written evidence of such authorization (in form acceptabl!e to the Chairman in his sole discretion) sha!! be detivered to him.

(c) Any hotder of Ordinary Shares entitted to vote at the Genera! Meeting may vote thereat either personatty or by proxy (who need not be a sharehotder of the Company), or, if the

(d) If two or more Persons are registered in the Register of Sharehotders as joint hotders of any Ordinary Share, the vote of the senior who tenders a vote, in person or by proxy,

shatt be accepted to the exctusion of the vote(s) of the other joint hotder(s); and for this purpose seniority shat! be determined by the order in which the names stand in the Register of
Sharehotders, att subject to appticabte taw.

PROXIES

T3



of

(name of proxy) (address of proxy)

as my proxy to attend and vote on my behalf at [any Genera! Meeting of the Company] [the Genera! Meeting of the Company to be held on the day of

(signature ofsharehotder)

(b) The instrument appointing a proxy (and the power of attorney or other authority, if any, under which such instrument has been signed) sha!! be delivered to the Company (at its
registered office, or at its principa! ptace of business or at the offices of its registrar and/or transfer agent or at such p'ace as the Board of Directors may specify) not !ess than forty-eight (48)
hours before the time fixed for the meeting at which the Person named in the instrument proposes to vote, unless otherwise determined by the Chairman of the meeting.

(c) Therights of a shareho!der who is !egally incapacitated to attend and/or vote at a Genera! Meeting may be exercised by his guardian.

30. Effect of Death Qf Apppinter or Revocation of Appointment
A vote cast pursuant to an instrument appointing a proxy sha!! be vatid notwithstanding the previous death of the appointing sharehotder (or of his attorney-in-fact, ifany, who signed

such instrument) or the revocation of the appointment, provided that no written notice of such death or revocation sha!! have been received by the Company or by the Chairman of the meeting
before such vote is cast and provided, further, that the appointing shareho!der, if present in person at said meeting, may revoke the authority granted by the execution of a proxy by filing with
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BOARD OF DIRECTORS

3). Powers of Board of Directors

(b) Borrowing Ppw.er

any part of the property of the Company, both presentand future, including its uncaHed or caHed but unpaid share capita! for the time being.

(c) Reserves

- 18



(c) A resolution may be adopted by the Board of Directors without convening a meeting if  Directors then in office and tawfuHy entitted to participate in the meeting and vote
thereon (as conciusivety determined by the Secretary or Genera! Counse), and in the absence of such determination, by the Chairman of the Audit Committee), have given their written consent

33. Dcteeation of Powers

(a) The Board of Directors may. subject to the provisions of the Companies Law and these Artides, de)egate any of its powers to committees, each consisting of two or more
Persons (a)) of whose members must be Directors), and it may from time to time revoke such de)egation or atter the composition ofany such committee. Any Committee so formed (in these

Artides referred to as a "Committee of the Board of Directors™), sha!!, in the exercise ofthe powers so de'egated, conform to any regulations imposed on it by the Board of Directors. The

meetings and proceedings ofany such Committee o fthe Board of Directors sha!l, be governed by the provisions herein contained for regu!ating the meetings ofthe Board of

Directors, so far as not superseded by the Companies Law or any regu'ations adopted by the Board of Directors under this Artide. Notwithstanding the foregoing, the Chairman ofa Committee

of the Board of Directors sha!! not have a casting vote. Unless otherwise expressty provided by the Board of Directors in de!egating powers to a Committee of the Board of Directors, such
Committee sha!! not be empowered to further delegate such powers.

(b) W ithout derogating from the provisions of Artide 46, the Board of Directors may, subject to the provisions of the Companies Law, from time to time appoint a Secretary to the
Company, as we!! as any officers of the Company, and may terminate the service of any such Person, and also may cause the Company to engage emptoyees, agents and independent



remove from office any Director(s) appointed by the Board of Directors

36. Quatification of Directors

No Person sha!) be disqualified to serve as a Director by reason of his not hotding shares in the Company.



38,

Vacation of Officc

Atteroate PirectQK
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(b)

PROCEEDINGS OF THE BOARD OF DIRECTORS



43. Quorum

his ptace.

(b) The Chairman, if any, of the Board of Directors sha!! preside at every meeting of the Board of Directors, but if there is no such Chairman, or if at any meeting he is not present
within fifteen (15) minutes after the time fixed for the meeting, or is unwitting to act as Chairman or has notified the Company that he wit! not attend such meeting, the Directors present sha!!

48. Vatiditv of Acts Despite Defects

GENERAL MANAGER



MINUTES
47. Minutes

(a) Minutes of each Genera! Meeting and of each meeting of the Board of Directors and any Committees thereof sha!! be recorded and duty entered in books provided for that
purpose. Such minutes shall, in al! events, set forth the names ofthe persons present at the meeting and a!! resolutions adopted thereat.

DIVIDENDS

(a) Subject to the Companies Law, the Board of Directors may from time to time dectare, and cause the Company to pay, such dividend as may appear to the Board of Directors to
be appropriate. Subject to the Companies Law, the Board of Directors sha!) determine the time for payment of such dividends, and the record date for determining the sharehotders entitled
thereto.

(b) The Company's obtigation to pay dividends or any other amount in respect of shares, may be set-off by the Company against any indebtedness, however arising, tiquidated or
non-tiquidated, of the Person entitted to receive the dividend. The provisions contained in this Articte shatt not prejudice any other right or remedy vested with the Company pursuant to these
Artictes or otherwise.



Subject to the rightsj)fjhe hotders of shares with specia! rights as to dividends, any dividend paid by the Company shat! be attocated among the sharehoidcrs cntitted thereto in

Form of Dividend

An Upon the~dedaration of the Board of Directors, a dividend may be paid, whotty or partly, by the distribution of cash or specific assets of the Company or by distribution of securities of

The Board of Directors may retain any dividend or other moneys payab'e or property distributabte in respect ofa share in respect of which any Person is, under Artides !7 or !8 entitied
to become a shareholder, or which any Person is, under said Artides, emitted to transfer, unti! such Person sha!) become a sharehotder in respect of such share or shal!! transfer the same.’

All undaimed dividends or other moneys payab!e in respect of a share may be invested or otherwise made use of by and for the benefit of the Company unti! ctaimed The payment by
the Company ofany undaimed dividend or such other moneys into a separate account sha!! not constitute the Company a trustee in respect thereof, and any dividend undaimed after a period of
seven (7) years from the date of dedaration of such dividend, and any such other moneys undaimed after a !ike period from the date the same were payab!e, sha!) be forfeited and sha!! revert to

N NAhA"h *"Al'rttAh'AtAh *dt!/A of"Directors ma”, at its discretion, cause the Company to pay any such dividend or such other moneys, or any part thereof, to a Person who

FINANCIAL STATEMENTS

The Board of Directors sha!l cause accuratc books of account to be kept in accordance with the provisions of app!icab'e 'aw. Such books of account shal!! be kept at the Registered
Office of the Company, or at such other place or places as the Board of Directors may think fit, and they shat! atways be open to inspection by a)) Directors. No sharehotder, not being a Director
sha)) have any right to inspect any account or book or other simitar document of the Company, except as conferred by )aw or authorized by the Board of Directors or by a Sharehotders

Reso)ution. The Company shatt not be required to send copies ofits financiat statements to the sharehotders.



35.

57

Outside Auditor

Exemption, Insurance and Indemnity

[a) Insurance of Office Holders:

AUDITORS

EXEMPTION, [NSURANCE AXD MDEMXITY



3. Any other matter in respect of which it is permitted or wiH be permitted under appticabte !aw to insure the liabitity of an Office Hotder in the Company.

The Company may indemnify an Office Hotder therein, retroactivety or pursuant to an advance undertaking, to the futtest extent permitted by taw. Without
derogating from the aforesaid the Company may indemnify an Office Hotder in the Company for tiabitity or expense imposed on him in consequence of an action
made by him in the capacity of his position as an Office Hotder in the Company, as fottows:

judgmentofan arbitrator, approved by a court.

2. Reasonabte titigation expenses, inctuding tegat fees, incurred by the Office Hotder or which he was ordered to pay by a court, within the framework of
proceedings f!led against him by or on behatf of the Company, or by a third party, or in a criminat proceeding in which he was acquitted, or in a crimina!
proceeding in which he was convicted ofa criminat offense which does not require proofofcrimina! intent.

3. Reasonabte titigation expenses, including tegat fees he incurs due to an investigation or proceeding conducted against him by an authority authorized to
conduct such an investigation or proceeding, and which was ended without fiting an indictment against him and without being subject to a financiat
obtigation as a substitute for a criminat proceeding, or that was ended without fiting an indictment against him, but with the imposition of a financiat
obtigation, as a substitute for a criminat proceeding retating to an offence which does not require proofof crimina! intent, within the meaning of the relevant
terms in the Companies Law, or in connection with an administrative enforcement proceeding or a financia! sanction. Without derogating from the generality
ofthe foregoing, such expenses witt inctude a payment imposed on the Office Hotder in favor of an injured party as set forth in Section 52(34)(a)(!)(a) of the
Securities Law, and expenses that the Office Hotder incurred in connection with a proceeding under Chapters H'3, H'4 or I'! ofthe Securities Law, inctuding
reasonabte tegat expenses, which term inctudes attorney fees.
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1. Matters as detailed in Articte 37(b)(i)(!). provided, however, that the undertaking is restricted to events, which in the opinion of the Board of Directors, are
foreseeabte in tight ofthe Company's actuat activity at the time of granting the obtigation to indemnify and is timited to a sum or measurement determined by

2. Matters as detaited in Articte 37(b)(i)(2) and 57(b)(i)(3); and

-23-



iii. An undertaking to insure, exempt and indemnify an Office Hotder in the Company as set forth above shatt remain in futt force and effect even fottowing the
termination of such Office Hotder's service with the Company.

iv. Any amendment to the Companies Law, the Securities Law or any other appticabte taw adversety affecting the right of any Office Hotder to be indemnified or
insured pursuant to this Anicte 57 shatt be prospective in effect, and shatt not affect the Company's obtigation or abitity to indemnify or insure an Office Hotder

NOTICES

58. Notices

(a) Any written noticc or other document may be served by the Company upon any sharehotder either personatty, or by facsimite transmission, or by sending it by prepaid mait
(airmait or overnight air courier, if being sent from any country to a destination outside such country) or etectronic mai! addressed to such sharehotder at his address as set forth in the Register
of Sharehotders or such other address as he may have designated in writing for the receipt of notices and other documents. Any written notice or other document may be served by any
sharehotder upon the Company by tendering the same in person to the Secretary or the Generat Manager of the Company at the principa! office of the Company, or by facsimite transmission, or
by sending it by prepaid registered mai! (airmai! or overnight air courier if being sent from any country outside !srae!) to the Company at its registered office. Any such notice or other document
sha!! be deemed to have been served (i) in the case of mailing, three (3) days after it has been posted, or when actuaHy received by the addressee if sooner than three (3) days, after it has been
posted; (ii) in the case of overnight air courier, on the second business day foHowing the day sent; (iii) in the case of persona! detivery, on the date such notice was actuaHy tendered in person
to such sharehotder (or to the Secretary or the Generat Manager); (iv) in the case of facsimite transmission, on the date on which the sender receives automatic etectronic confirmation that such
notice was successfutty transmitted; or (v) in the case of etectronic mait, on the date on which the sender receives tetephonic or written confirmation that such notice was received, !fa notice is,
in fact, received by the addressee, it shat! be deemed to have been duly served, when received, notwithstanding that it was defective!y addressed or failed, in some respect, to compty with the



(c) Any sharehotder whose address is not specified in the Register of Sharehotders, and who shatt not have designated in writing an address for the receipt of notices, shatt not be
entitted to receive any notice from the Company.

RIGHTS OF SIGNATURE

The Board of Directors shatt be entitted to authorize any Person or Persons (who need not be officers or Directors) to act and sign on behatfofthe Company, and the acts and signature of such
Person(s) on behatfofthe Company with the Company's stamp or printed name shatt bind the Company insofar as such Person(s) acted and signed within the scope of his or their authority.

WINDING UP
60. Windbg Up
(a) Notwithstanding anything to the contrary in these Artictes, a Sharehotders Resotution approved by 75% of the voting shares represented at such meeting in person or by proxy
is required to approve the votuntary winding up of the Company.
(b) If the Company be wound up, tiquidated or dissotved, then, subject to appticabte taw and to the rights of the hotders of shares with speciat rights upon winding up, if any, the

assets of the Company tegatty avaitabte for distribution among the sharehotders, after payment of att debts and other tiabitities of the Company, shat! be distributed to the sharehotders in
proportion to the nominat vatue of their respective hotdings of the shares in respect of which such distribution is being made, provided, however, that if a ctass of shares has no nominat vatue
then the assets of the Company tegatty avaitabte for distribution among the hotders of such ctass shatt be distributed to them in proportion of their respective hotdings of the shares in respect of
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Exhibit4.10
This Agreement of Purchase and Sale (the "Agreement") has been included 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, inctuding 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
contractual 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 thereofas characterizations ofthe actual state of facts or condition ofthe 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.

AGREEMENT OF PURCHASE AND SALE
THE SELLERS LISTED ON SCHEDULE A ATTACHED HERETO

BRE DDR RETAIL HOLDINGS LLC

Dated as ofJanuary 10,2012
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AGREEMENT OF PURCHASE AND SALE
AGREEMENT OF PURCHASE AND SALE (this "Agreement”), made as of the 10") day ofJanuary, 20!2 (the "Effective Date"), by and between each of the entities listed in the

column entitted “Setters” on Schedute A attached hereto and made a part hereof (individually, a " Setter": cottectivety, the " Setters”), and BRE DDR Retai! Hotdings LLC, a Detaware limited !iability
company (the "Buyer")

with a!! Additional/Adjacent Land (as defined herein), collectively, the "Properties”: each a "Property")

B. The Owned Properties and the Leased Properties !isted on Schedule A. together with the Asset-Related Property (as defined below) with respect to each Owned
Property and each Leased Property shal!! be referred to herein, co!lectively, as the "Assets"

AGREEMENT

ARTICLE |

DEn NrnONS



guarantees,indemnities,andothercreditsupport,ifany.

"Assumed Loan Lender Parties” shat! mean a!! applicable tenders, servicers, specia! scrvicers, controtting ho!dcrs and rating agencies with respect to an Assumed Loan, and
their respective successors and assigns.



“Buyer Etection Response Date" shat! have the meaning assigned thereto in Section 7.2(c).
"Buyer Event of Defautt" shatt have the meaning assigned thereto in Section !3.!(a).

“Buyer Expense Reimbursement Cap"” shatt have the meaning assigned thereto on Schedute E.

"Buver-Retated Entities” shat! have the meaning assigned thereto in Section !t.3(a).

"Buyer's Knowtedge" shatt mean the actua) knowtedge of Nadeem Meghji, PhiHip Solomond and Eric Staley. There sha!!l be no duty imposed or imptied to investigate, inquire,
inspect, or audit any matters, and there shatt be no persona! tiabitity on the part of such individual. The Setterand DDR acknowtedge that the individuats named above are named sotety for the

DDR. A S P y 8 prp ngy gyrungromsu



"Code" shat! mean the Intema! Revenue Code of 1986, as amended.

"Contracts” sha!! mean, cottectivety, a!! agreements or contracts ofto which any Se!leror DDR, as agent for any Setter, is a party and that retate to the ownership, operation,
maintenance and management of the retevant Property owned by such Setter (or teased by such Setter, in the case of the Leased Properties) and the buitdings and other improvements tocated
thereon, or any portion thereof.

"DOR" shat! mean DDR Corp, an Ohio corporation and DDR MDT Hotdings!! Trust, a Marytand rea! estate investment trust.

"DDR Affitiate Contracts" shatt mean any Contracts between any Setter and any affiliate of DDR (other than the mezzanine toan relating to the Assumed Loan known as
“Longhorn !!")and any of its affiliates.

"DDR !ndemnitv Breach" sha!! have the meaning assigned thereto in Section !l .2.

"DDR Letter Agreement” sha!) mean that certain )etter agreement dated as of the date of this Agreement by and among EPN CP, LLC, DDR Corp. and DDR MDT Hotdings !!
Trust.



"DDR's Knowledge" shaH mean the actua! knowledge of Ketan Patel, Kevin Kessinger and John Kokinchak. There shall be no duty imposed or implied to investigate, inquire,
inspect, or audit any matters, and there shall be no personal liability on the part of such individuals. The Buyer acknowledges that the individuals named above are named solely for the purpose

“Diligence Matters" shall have the meaning assigned thereto in Section 7.2(a).

“Disctosed Assumed Loan Documents” shall mean all Assumed Loan Documents set forth on Schedule 3.2fhl-2 and any other immaterial Assumed Loan Documents.

“Due Diligence Expiration Time" shall have the meaning assigned thereto in Section 7.2(b).

sediment, air or any other environmental media, including, without limitation, (A) the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq.,(B) the
Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., (C) the Federal Water Pollution Control Act, 33 U.S.C. § 2601 et seq., (D) the Toxic Substances Contro! Act, !3 U.S.C. § 260! et
seq., (E) the Clean Water Act, 33 U.S.C. § 123! et seq.,(F) the Clean Air Act, 42 U.S.C. § 740! etseq., (G) the Hazardous M aterial Transportation Act,49 U.S.C. § !801 etseq., and (H) the






"Govemmenta) Authority” shal! mean any federat, state or loca! government or other potitica! subdivision thereof, induding, without !imitation, any agency or entity exercising
executive, legis!ative, judicial, regulatory or administrative govemmenta! powers or functions, in each case to the extent the same hasjurisdiction over the Person or Property in question.

“Ground Lease Assignment” sha!! have the meaning assigned thereto in Section 6.!(b).

interest in a Leased Property.

“Ground Lessee" sha!! mean the applicable Setters which owns the teasehotd interest in the appticabte Leased Property.

"Ground Lessor" shatt mean the tandtord under a Ground Lease.



providers from a!) liabiiity first accruing from and after the Closing Date under the app[icab'e Assumed Loan Documents, (iii) the repiaccment of the existing property management agreement with
a new property management agreement between the Assumed Loan Property Purchaser and DDR, and (iv) to the extent required by the Assumed Loan Lender Parties, the approva! of the entities
offered by the Buyer pursuant to Section 4.2 be'ow as borrower and new guarantors, indemnitors and security providers in substitution of the existing borrowers, guarantors, indemnitors and
other security providers under the Assumed Loan Documents.

"Loan Assumption Consent" sha!! have the meaning assigned thereto in Section 3.3(g)(ii).

"Loan Assumption Costs" sha!! mean (i) any assumption or transfer fees owed pursuant to the app)icab!e Assumed Loan Documents or otherwise charged by the Assumed
Loan Lender Parties in connection with obtaining the Loan Assumption Consents by the Buyer, (ii) a!! processing fees charged by the Assumed Loan Lender Parties in order for the Buyer to
submit apptication packages for each Loan Assumption, (iii) a!! app!icab!e mortgage taxes, intangibte taxes, documentary stamp taxes and recordation charges associated each Loan Assumption,
and (iv) any third-party, out-of-pocket costs and expenses, induding reasonabte attorneys' fees, charged by the Assumed Loan Lender Parties in connection with the Loan Assumption,
excluding, however, in each case, any Exduded SeMer Loan Expenses.

"Loan Assumption Documents” sha!! mean the assumption documents to be executed by the app!icab!e Seller, the Assumed Loan Property Purchaser as the assumptor, the
new guarantors and indemnitors offered by the Buyer pursuant to Section 4.2 below and the app!icab!e tender or servicer for such Assumed Loan on behatfofthe appticabte Assumed Loan
Lender Parties; provided that, the "Loan Assumption Documents” sha!! not mean any Assumed Loan Documents that are not required to be assumed by the terms thereof or otherwise required



nomorethan$!00,000inanycalendaryear.

“Monetary Titte Exceptions” sha!! mean titte exceptions affecting the fee estate ofany Owned Property (or the Ground Lessee's interest in the leaseho!d estate of any Leased
Property), exciuding in a!! cases any tiens or other matters that attach sole!y to the Tenant's interest in their teasehotd estate under the Space Leases, which arc not Permitted Exceptions or
Required Remova! Exceptions and which can be removed by the payment of a liquidated amount.

"New Cap Ex Expenditures" shal! mean a!! capita! expenditures (excluding Ongoing Cap Ex Expenditures) incurred by Sellers after the Effective Date which are commerciatty
reasonabte, induding, without !imitation, tenant improvement expenses (induding a!! hard and soft construction costs, whether payabte by the Setters to the contractor or the Tenant) that are the
obtigations of the tandtord under New Leases or amendments entered into after the Effective Date and during the pendency of this Agreement and approved by Buyer pursuant to this
Agreement (or which are entered into without a requirement to obtain approval by Buyer pursuant to this Agreement), or renewats or expansion rights property exercised after the Effective Date
over which Setters have no discretion regarding terms of such renewats or expansions.

"Ongoing Cap Ex Expenditure Estimate” shat! have the meaning assigned thereto in Section 3.3(b).

"Open Schedu!cs” sha!! mean a!! schcdu'es and exhibits that are specificatty referenced herein and not attached to this Agreement as of the Effective Date.



“Perm it 5.x.cep,tipns” shat! mean (i) liens for current rea! estate taxes which are not yet due and payabte or are due and payabte but notyet detinquent, (ii) tiens securing the
Assumed Loans, (iii) with respect to at! Properties, a!! exceptions to tide set forth in the marked commitments delivered by the Buyer to the Setters on or prior to the Due Ditigence Expiration Time
which are not marked to be omitted or deteted, (iv) any exceptions approved by the Buyer in accordance with this Agreement, (v) customary utitity easements granted after the date hereof which
(A) do not encroach any buitdings or other improvements tocated at the appticabte Property, (B) are within and do not viotate any setback requirements or restrictions and (C) do not materia)
adversety impact the current use or vatue of the appticabte Property, (vi) appticabte zoning and buitding ordinances and tand use regutations, (vii) any exctusions from coverage set forth in the
jacket of the Titte Poticies, (viii) any exceptions caused by the Buyer, its agents, representatives or emptoyees, (ix) such other exceptions as the Titte Company shatt commit to insure over in a
manner satisfactory to the Buyer in the Buyer's reasonabte discretion and without any additiona) cost to the Buyer, whether such insurance is made avaitabte in consideration of payment,
bonding, indemnity of Setters or otherwise, and (x) the rights of the Tenants under the Space Leases, as tenants onty without options to purchase or rights of first refusat with respectto a

entity.
“Pre-Effective Date Tenant Estoppe!s” shat! have the meaning assigned thereto in Section 3.4(c).

“Prepayment Fees" shal!! have the meaning set forth in Section 9.!.



"Representation Update Response Notice" shatt have the meaning assigned thereto in Section 3.8(a).
“Required Estoopet Disaoprovat Period" shat! have the meaning assigned thereto in Section 3.4(d).
“Required Estoooe! Forms" shat! have the meaning assigned thereto in Section 3.4(a).

"Required Remgvat Exceptions™ sha!! mean (i) a!! title exceptions marked to be omitted or deleted on the marked title commitments de!ivered by Buyer to Se!lers in Buyer's Due
Diligence Objections which Setters agree to remove pursuant to a Setter Etection under Section 7.2(c), and (ii) mechanic's liens or notices of commencement created by through or under a Setter.

"Reaiarcd Representation Update Response Period" shatt have the meaning assigned thereto in Section 3.8(a).

"Riverdate ViHaRe Qround Lease" sha!! mean the Ground Lease Agreement, dated as of May !4.2004, between DDR MDT Riverdale Vittage !nner Ring LLC and DDR Corp.

"Revised Attocated Purchase Price Proposat” shatt have the meaning assigned thereto in Section 2.7(b).

“Setter Affitiate Contracts” shatt mean any Contracts between Setter (or DDR, as agent for any Setter) and any affitiate of a Setter.

“Setter Etection Response date"” shat! have the meaning assigned thereto in Section 7.2(c).

"Setter Escrow Hotdback" shatt have the meaning assigned thereto in Section ! .7.

"Setter Event of Defautt” sha!! have the meaning assigned thereto in Section !3.2(a).

"Seller Genera! Representations” sha!!l have the meaning assigned thereto in Section 3.1.

"Setter Non-Recourse Parties" shalt have the meaning assigned thereto in Section !! .6(g).






alternative, unitary, alternative minimum, minimum franchise, value added, ad valorem, income, receipts, capital, excise, sales, use, leasing, fuel, excess profits, turnover, occupation, property
(including personal, real, tangible and intangible property taxes), transfer, recording and stamp taxes, levies, imposts, duties, charges, fees, assessments, or withholdings ofany nature
whatsoever, general or special, ordinary or extraordinary, and any transaction privileges or similar taxes) imposed by or on behalfofa Governmental Authority, together with any and all
penalties, Ones, additions to tax and interest thereon, whether disputed or not.

“Tenant CAM Charges" shall have the meaning assigned thereto in Section 10.1(a).

“Tenant Estoppel” shall mean the tenant estoppels delivered by SeHers pursuant to Section 3.4.

“Tenant Notices" shall have the meaning assigned thereto in Section 6.1(a)(iii).

“Ts.UPmated Contracts” shall mean the Contracts the Buyer desires terminated as set forth in Schedule D attached hereto and any Setter Affiliate Contracts or DDR Affiliate

“Third Party Loans" shall mean the loans described on Schedule B attached hereto.

“TiHs.Affl<jaY!t" shall mean the owners affidavit to be delivered by the Setters at Closing in connection with the issuance ofthe Title Policy, in the form attached hereto as

Exhibit M.
“T!F Related Assignments” shall have the meaning assigned thereto in Section 6.1(e).

"T[t)6 Company "Shalt mean Fidetity National Title Insurance Company, Chicago Title Insurance Company, First American Title Insurance Company (acting through its
authorized agent National Land Tenure, Inc.), and Stewart Title (acting through its agent Title Associates !nc.) or such other titte company co-insurers designated by the Buyer.

“Tttlc Policy” shatt mean an ALTA 2006 extended coverage Owner's Poticy of Title Insurance with respect to each Property, insuring as of the Ctosing Date, in an amount equal
to the Allocated Purchase Price for such Property, that the Buyer owns fee simple with respect to the Owned Properties or leasehold with respect to the Leased Properties title to such Property,
subject only to the Permitted Exceptions, and with such endorsements as may reasonably be required by the Buyer, including, without limitation, an ALTA form of zoning endorsement, if



ARTICLE Il

SALE. CONSIDERATION AND CLOSING



connection with construction or installation of equipment or any component of the improvements inctuded as part of the Property;

(v) to the extent assignabie without consent, at! other intangibies associated with the Properties, induding, without !imitation, goodwi!!, at! togos, designs, trade
names, buitding names, trademarks retated to the property and other genera! intangibles retating to the Property, and a!) telephone exchange numbers specifica!ly dedicated and

(viii) the ptans and specifications, engineering drawings and prints with respect to the improvements, a!! operating manuats, and a!! books, data and records
regarding the physical components systems of the improvements at the Properties, each to the extent in the Setters' possession (or reasonabty obtainabte by the Setters).

Section 2.2 Purchase Price.

(a) The purchase price is One Bittion Four Hundred Twenty Eight Mittion Dottars ($!,428,000,000), as such amount may be rcduced for the exdusion of any Exctuded ROFR
Assets pursuant to Section 8.9 betow (the "Purchase Price").

(b) This Agreement is intended to be a singte unitary agreement and, except as otherwise provided in Section 8.9 ofthis Agreement, the Setters are required to set! at! of the
Properties to the Buyer pursuant to the terms and provisions of this Agreement, and the Buyer is required to purchase a!! of the Properties from the Sellers pursuant to the terms and provi
ofthis Agreement.




take titte to each ofthe Properties !isted on Exhibit A (the "Assumed Loan Properties”) and express!y assume the obtigations under and with respect to the Third Party Loans as set forth on
Exhibit A. Each ofthe Third Party Loans tisted on Exhibit A are hereinafter, each, individuatty, an “Assumed Loan" and, co!!ectivel!y, the “Assumed Loans": and each ofthe Assumed Loan
Lender Parties tisted on Exhibit A are hereinafter, each, individuatty, an "Assumed Loan Lender Party" and, cottectivety, the “Assumed Loan Lender Parties".

(b) The Buyer is not assuming the Third Party Loans encumbering the Properties set forth on Exhibit B (the "Repaid Loan Properties”) and, subject to the Buyer's payment
ofthe Prepayment Fees pursuant to Section 9.! betow, the appticabte Setter shatt cause the tiens of the Third Party Loans encumbering said Properties (the "Renaid Loans") to be reteased at or,
at Setters' etection, prior to Ctosing.

(c) In the event that Buyer and Setters mutuatty agree, in their respective sote and absotute discretion, that any Assumed Loan Lender Party with respect to an Assumed
Loan wit! not provide a Loan Assumption Consent (as defined betow) with respect to such Assumed Loan (a "Faited Loan Assumption”), then the Buyer sha!! have the right to terminate this
Agreement with respect to a!! Properties by dctivering written notice of such termination to the Setter within ten (10) Business Days after Buyer and SeHers agree that a Faited Loan Assumption
has occurred (the "Loan Assumption Etection Period"), upon which termination the Cash Deposit shatt be promptty (but in no event more than five (3) Business Days after such termination)
reteased to the Buyer and the Guaranty shatt immediatety terminate, and neither the Setters nor the Buyer nor DDR shat! have any liability hereunder with regard to this Agreement, except for the
obtigations hereunder which express!y survive termination of this Agreement; provided that the Cash Deposit shat! not be reteased to the Buyer and the Guaranty shatt not be terminated (and
the procedures of Section !4.3(b) sha!! appty) if (i) the Setter sends an objection notice to the Escrow Agent within five (3) Business Days in accordance with Section !4.5(b) claiming in good
faith that such Faited Loan Assumption was caused by the Buyer not comptying in att materia) respects with its obtigations under Sections 4.2(a), (b), (c), (d) and (f) and (ii) there exists no Setter
Event of Defautt at such time.

(d) Notwithstanding Section 2.3(c) above, the Buyer shat! have the right, but not the obtigation, to repay, or cause the repayment of, any Assumed Loan which is subject to
a Faited Loan Assumption, in which event Buyer shatt pay a!! Prepayment Fees associated therewith (herein, a "Buver Etected Pavoff'). !fa Failed Loan Assumption occurs as determined by
Section 2.3(c) above, then Buyer sha!! send a written notice to SeHers (a "Payoff Election Notice") prior to the !astday ofthe Loan Assumption Etection Period stating whether Buyer etects to
make the Buyer Etected Payoff. If Buyer etects not to make a Buyer Elected Payoffor Buyer fails to detiver a Payoff Election Notice, then SeHers shal!! have the right to terminate this Agreement
with respect to att Properties by detivering written notice of such termination to the Buyer, upon which termination the Cash Deposit shat) be promptty (but in no event more than five (3)
Business Days after such termination) reteased to the Buyer and the Guaranty shat) immediatety terminate, and neither the SeHers nor the Buyer sha!! have any liability hereunder with regard to
this Agreement, except for the obtigations hereunder which expressty survive termination ofthis Agreement; provided that the Cash Deposit shatt not be reteased to the Buyer (and the
procedures of Section !4.3(b)) and the Guaranty shat! not be terminated if (i) the Setter sends an objection notice to the Escrow Agent within five (5) Business Days in accordance with Section
)4.5(b) ctaiming in good faith that such Failed Loan Assumption was caused by the Buyer not comp!ying in a!! materia! respects with its obtigations under Sections 4.2(a), (b), (c), (d) and (f) and
(ii) there exists no Setter Event of Defautt at such time.



(a) The Buyer shatt deposit with the Escrow Agent (as hereinafter defined), by wire transfer received by the Escrow Agent on or before January !3,20! 2, immediatety
avaitabte federat funds in an amount equa) to Twenty-Five Mittion Dottars (325,000,000) (such amount, the “Cash Deposit"l. As used in this Agreement, "Escrow Apent" sha)) mean Fidetity
Nationa! Titte Insurance Company, having an office at ! Park Avenue, Suite 1402, New York, NY !00 !6; Attn: Kenneth C. Cohen; Phone: (2 12) 845-3 135; Fax: (646) 742-0733; Emait:

(b) Btackstone Reat Estate Partners VI! L.P., a Detaware timited partnership ("Deposit Guarantor") has executed simuttaneousty with the Buyer's execution and detivery of
this Agreement an irrevocabte guaranty in favor ofthe Setters (the “Guaranty") for the funding of an amount equat to the Liquidated Damages Amount. Atany time that Setters are entitted to
receive the Cash Deposit pursuant to the terms of this Agreement, Deposit Guarantor shatt be required pursuant to the Guaranty to fund and deposit the Liquated Damages Amount with the
Escrow Agent in immediatety avaitabte funds, with such funds becoming a part of the Cash Deposit and hetd in escrow and disbursed in accordance with the terms of this Agreement.

Section 2.5 In.tSIS$t Bsaring. The Cash Deposit shatt be he)d in an interest-bearing escrow account by the Escrow Agent in accordance with Section 4.5 betow. A)t
interest earned on the Cash Deposit shat! be credited and detivered to the party receiving the Cash Deposit, provided, however, that ifthe transaction doses, at Ctosing any interest earned on
the Cash Deposit shat! be credited to the Buyer by app!ying the same against the Purchase Price.

Section 2.6 Ind$P?pd?nt.Can.Eideratipn, One Hundred DoHars (S! 00.00) (the "Independent Consideration") out ofthe Cash Deposit is the amount the parties
bargained for and agreed to as consideration for the Setters' grant to the Buyer of the Buyer's right to purchase the Properties pursuant to the terms hereofand for the Setters' execution, detivery
and performance of this Agreement. The !ndependent Consideration is in addition to and independent of any other consideration or payment provided in this Agreement, is not refundabte

Section 2.7 Attocated Purchase Price.

(a) The SeHers and the Buyer hereby agree that subject to Section 2.7(b), the Purchase Price sha)) be attocated among the Owned Properties and the Leased Properties as set
forth on Schedute 2.7(a) (the "Effective Date AHocated Purchase Price") in accordance with the ru)es under Section 060 ofthe Code and Treasury Regu)ations promutgated thereunder and a)so
for the purposes set forth in Section 8.9 hereof. The Setters and the Buyer agree to act in accordance with the computations and attocations as determined pursuant to this Section 2.7 in any
retevant tax returns or fitings, inctuding any forms or reports required to be fited pursuant to Section !060 of the Code, the Treasury Regutations promutgated thereunder or any provisions of
Appticabte Law, and to cooperate in the preparation of any such forms and to fite such forms in the manner required by Appticabte Law. The Setters and the Buyer acknowtedge and agree that
no portion of the Purchase Price is attocabte to the Personat Property.



(b) On or prior to January 20, 20! 2, Setters sha!! have the right to detiver to Buyer a revised a!location ofthe Purchase Price ("Revised AHocated Purchase Ppce Pronnsat") in
which event Buyer sha!! have the right, prior to the Due Ditigence Expiration Time to either (X) accept the Revised AHocated Purchase Price Proposa!, and upon such acceptance, the Purchase
Price sha!! be aHocated among the Owned Properties and the Leased Properties as set forth on the Revised AHocated Purchase Price Proposa! and sha!! be deemed to be the "AHocated Purchase
Price" for a!! purposes hereunder or (Y) notify Setter that it rejects the Revised AHocated Purchase Price Proposa! and etects to terminate this Agreement, in which event the Cash Deposit shatt be
returned to the Buyer, the Guaranty shatt terminate and the parties hereto shatt have no further obtigations under this Agreement, except for the obtigations ofthis Agreement that expressty
survive the termination hereof, !n the event that Buyer does not detiver a written notice to Setter etecting to proceed under subsection (X) or subsection (Y) pursuant to the immediatety
preceding sentence on or before the Due Ditigence Expiration Time, then Buyer shatt be deemed to have etected to proceed pursuant to subsection (X) of the immediatety preceding sentence and
Buyer shatt have no further right to terminate this Agreement under this Section 2.7(b). !n the event that Setters do not detiver a Revised AHocated Purchase Price Proposa! prior to January 20,
2012, then the Effective Date AHocated Purchase Price shatt be deemed to be the "AHocated Purchase Price” for att purposes hereunder.

Section 2.8 Date and Manner of Ctosing. Subject to the satisfaction or waiver of the ctosing conditions in Articte V, the ctosing contemptated by this Agreement
(the "CL.QSing") shatt occurat 2:00 P.M. (Eastern Time) on June 28,20!2 or such eartier date as agreed to by Buyer and SeHers (the "Ctosing Date") at the offices of the Escrow Agent or through

Section 2.9 FIRPTA. The Buyer sha!! be entitled to deduct and withho!d from any payments made pursuant to this Agreement such amounts that are required to be
deducted or withhe!d, if any, from the Purchase Price under any provision of Applicable Law as a resutt of any Setter's faiture to detiver the affidavit required pursuant to Section 6.2(d)(v). To the
extentamounts are so withhetd and property paid over to the appticabte Govemmentat Authority pursuant to this Section 2.9, the withhetd amounts shat) be treated for att purposes of this



ARTICLE I!!
REPRESENTATIONS. WARRANTIES AND COVENANTS OF THE SELLERS AND DOR

Section 3 ! Genera! Setter Representations and Warranties. Subject to Section 3.8 and Section 5.3(e), each Setter, for itsetfsotety as it retates to such Setter, hereby
represents and warrants to the Buyer as of the date hereofand as of the Ctosing Date as fottows (said representations and warranties, the “Setter Generat Representations™):

(a) Formation: Existence, !t is a !imited partnership, genera! partnership, !imited liabitity company or corporation, as set forth on Schedute 3. !fa), and is duty formed, vatidty
existing and in good standing (if appticabte) under the taws of the jurisdiction set forth on Schedute 3.]fa).

(b) P.O.wer an<j Authority. It has att requisite power and authority to enter into this Agreement, to perform its obtigations hereunder and to consummate the transactions
contemptated hereby. The execution, detivery and performance of this Agreement and the consummation ofthe transactions provided for in this *greement~by such Setter have been duty

(d) No Conflicts. Except as set forth on Schedute 3.!(d).such Setter's execution, detivery and comptiance with, and performance of the terms and provisions of, this
Agreement, and the sate ofsuch Setter's Assets as contemptated hereunder, wi!l not (i) conflict with or resu!t in any violation of its organizationa! documents, (ii) conflict with, or resutt in any
viotation ofany provision of or any acceteration ofany right under, any bond, note or other instrument ofindebtedness, contract, indenture, mortgage, deed of trust, loan agreement, !ease or

other agreement or instrument to which such Seller is a party in its individua! capacity, (iii) violate any Applicab!e Law appticabte to such Setter as of the date ofthis Agreement, or (iv) resutt in
the creation or imposition ofany !ien or encumbrance on such Setter's Assets or any portion thereof.

(e) Foreign Person. Such Setter is nota "foreign person” as defined in Interna! Revenue Code Section !445 and the regulations issued thereunder.

(f) OFAC Comptiance. Such Sc!leris currently in comp!'iance with and sha!! at a!! times during the term ofthis Agreement remain in comp!iance with the regutations ofthe
Office of Foreign Assets Controt ("OFAC") ofthe Department ofthe Treasury (inctuding those named on OFAC's Speciatty Designated and Blocked Persons List) and any statute, executive

order (inctuding the September 24,200!, Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other action
by a Govemmentat Authority retating thereto.



(9) Bankruptcy. No insotvency proceeding ofany character (induding bankruptcy, receivership, reorganization, composition or arrangement with creditors (induding any
assignment for the benefit of creditors), votuntary or involuntary, retating to such Setter is pending.

Section 3.2 ReDlesMtations_and Warranties ofeach Setter as to its Assets. Subject to Section 3.8 and Section 3.3(e), each Setter, for itsetf sotety as it retates to such
Setter's Assets, hereby represents and warrants to the Buyer as of the date hereofand as of the Ctosing Date as fottows (said representations and warranties, the "“Setter Property
Representations"):

(a) Materiat Contracts. A!l Materia! Contracts to which such Se!ler is a party and affecting such Setter's Assets (i) entered into, amended or supptemented on or after the
Setters' Representation Date, or (ii) to the Setters’ Knowtedge, entered into, amended or supptemented prior to the Setters' Representation Date, are set forth on Schedute 3.2(a) attached hereto
and the same have not been amended, supptemented or otherwise modified, except as shown in such Schedute 3.2(a). No Setter has, since the Setter's Representation Date, given or received any

written notice ofany materiat breach or materiat defautt under any Materia! Contract which has not been cured and, to Setter's Knowtedge, each Materiat Contract is in fu!! force and effect as of
the date hereof.

(b) Options. Except for the Space Lease Options and the DDR Options, no Se!ler nor any affiliate of any Se!ler has granted any options, rights of first refusa! or rights o f first
offer or simitarrights with respect to the Property on or after the Setters' Representation Date or, to the Se!lers' Knowtedge, prior to the SeHers' Representation Date, in each case that grants to a

not a party to any action or proceeding to abate or reduce any reat property Taxes nor isaware ofany current proceeding by any Govemmentat Authority for enforcement or cottection of such
Taxes, (ii) has not granted any written waiver of any statute of !imitation with respect to or any extension ofa period for, the assessment of any Taxes and (iii) has not received any written notice
of a speciat Tax or assessment to be tevied against the Property after the date hereof.
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() Eny!rQnrn?Bta) Matters. Such Setter has not, since the Setter's Representation Date, received any written notice from any Governmenta) Authority or other Person o f any
materiat Environmcntat Ctaims, Environmentat Liabitities or viotations of any Environmentat Laws with respect to such Setter's Property.

(9) EmptQxsg.s. There are no emptoyment, cottective bargaining or simitar agreements or arrangements between such Setter or any of its affitiates (exctuding DDR and any
DDR-Retated Entities) and any of the Emptoyees which witt be binding upon the Buyer after the Ctosing.

(h) Third Party Leans. Sfhsdtde 3,2(hH contains a true and comptete tist of att of the Third Party Loans of such Setter. Schedute 3.2(hV2 contains a true and comptete tist of
at! materiat Assumed Loan Documents of such Seller (or any guarantor, indemnitor or security provider) and such Assumed Loan Documents have not been amended, supptemented or otherwise
modified except as shown on such Schedute 3.2fh)-2. To Setters' Knowtedge, (i) the outstanding principat amount of such Assumed Loans and the amount of any cash reserves or escrow
accounts hetd by the Assumed Loan Lender Parties in connection with such Assumed Loans is set forth on Schedute 3.2(h)-3 as of the date set forth in said Schedute 3.2(ht-I and (ii) Setter has
not, since the Setter's Representation Date, received a written notice ofany materiat defautt, al'eged materia! defautt or acceteration under the Assumed Loan Documents.

(i) Crpnnd,1,.7?5%5- Except as disctosed on Schedute A-t. (i) no Ground Lease has been amended, modified or supptemented, (ii) such Ground Lease contains the entire
agreement between the Ground Lessor and Ground Lessee, (iii) neither the Ground Lessee nor Ground Lessor has, since the Setter's Representation Date, detivered a written notice of defautt
under the Ground Lease to the other that has not been cured, (iv) such Ground Lease is in fu!! force and effect in accordance with its terms and (v) neither the Ground Lessee, nor to such Setters’
Knowtedge the Ground Lessor, is in defautt in the performance of its materiat obtigations under such Ground Lease.
) €.Q.!IP.Ptian?? with Law. No Setter has received any written notice of a materiat viotation ofany Appticabte Laws with respect to the Properties which has not been cured or
dismissed.
written notice o f materiat defautt to a Tenant, under each Space Lease, in each case, which defautt remains uncured.
0] REAs. The Setters have not received any written notice atteging any materiat defaults by such Setter under any REAs which remain uncured.
Section 3.3 Covenants of Each of the Setters Prior to Ctosing. From the date hereofunti! Ctosing, each of the Setters shatt:
(a) Insurance. Keep such Setter's Assets insured against Ore and other hazards covered by the insurance poticies maintained by such Setter on the date of this Agreement or

simitar reptacements approved by Buyer, which approval shatt not be unreasonabty withhetd, conditioned or conditioned, !fthe Buyer does not reject or approve such reptacement insurance
within five (5) Business Days after receipt of Se!lers' request for such approva!, then the Buyer shal!! be deemed to have approved such replacement insurance.



Cap Ex Expenditures”) and expend the sums with respect thereto in the amounts which are estimated for such Ongoing Cap Ex Expenditures through the month in which the Ctosing Date occurs,
as set forth on Scheduie 3.3(b) (the “Ongoing Cap Ex Expenditure Estimate”) and (ii) any necessary maintenance of the Property contemptated by the 2012 budget for the Properties with respect
to the matters tisted on Schedute 3.3(bVii) or which are reasonabty required in the ordinary course of business, !n the event Setters fait to spend the Ongoing Capita! Ex Expenditures
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(f) Performance Under Space Leases. Ground Leases REAs and Assumed Loan Documents. Perform, or use commerciatty reasonabte efforts to cause Setter's agents to
perform (i) att obtigations of tandtord or tessor under the Space Leases of such Setter's Property, (ii) at! obtigations ofsuch Setter as Ground Lessee under the Ground Leases, (iii) att obtigations of
the such SeUer as borrower under the Assumed Loan Documents of such Se!ler's Third Party Loan and (iv) att obtigations of such Setter under the REAs to which such Setter or such Setter's
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(9)

Assumed Loans.
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requirements which may be a condition to the assignment of such warranties.

(d) In the event Buyer elects to pursue a Loan Assumption of the existing Third Party Loan related to the Property known as "Riverchase Promenade" (the "Riverchase
Promenade Loan") by the applicable Assumed Loan Property Purchaser, Setter shatt and shatt authorize and direct DDR to use commerciatty reasonabte efforts to cooperate with Buyer in

Riverchase Promenade Loan.

(e) The Setters' obtigations to “reasonabty cooperate with the Buyer", "use reasonabte efforts” or other tike undertakings in this Section 3.6 shatt not require the Setters to
incur any out-of-pocket cost, expense or tiabitity and ifthe Buyer faits to obtain financing or any of the other actions, consents or other results referenced in this Section 3.6 for any reason, such
failure shatl have no effect on the rights, obtigations and tiabitities of Setters and the Buyer under this Agreement or be considered to be a defautt by the SeHers under this Agreement so tong as
SeHers have satisfied the foregoing cooperation obligations in all materiat respects. The foregoing cooperation by the Setters shalt be at the Buyer's sote cost and expense, and the Buyer shall
promptly reimburse the SeHers for any reasonable out-of-pocket, third-party costs incurred in performing their obligations under this Section 3.6 within five ($) Business Days after SeHers notify
Buyer of such costs in writing. Buyer's obtigation to pay such costs shatl survive the termination of this Agreement, !'nno event shat! any damage or destruction caused to any Property by the
Buyer, its representatives, any potential lender or any agent of any such potential lender in the exercise of the rights granted pursuant to this Section 3.6 give rise to any rights or remedies of the
Buyer hereunder, and the Buyer shalt promptty reimburse the Setters for any reasonable out-of-pocket, third-party costs incurred by the SeHers in order to repair any such damage or destruction.

Section 3.7 Representations and Warranties of DDR as to the Assets. Subject to Section 3.8 and Section 5.3(e), DDR hereby represents and warrants to the Buyer
as of the date hereofand as of the Closing Date as foltows (said representations and warranties, the "DDR Representations"):

(a) Materiat Contracts. To DDR's Knowtedge, all Materiat Contracts to which DDR or its affiliates is a party and affecting the Assets are set forth on Schedute 3 7(a)
attached hereto and the same have not been amended, supptemented or otherwise modified, except as shown in such Schedule 3.7(a). To DDR's Knowtedge, such Materia! Contracts contain the
entire agreement between DDR or its affiliates and the contract vendors and lessors named therein. To DDR's Knowledge, each Materia! Contract is in full force and effect. DDR has not, on
behatfofsuch Seller, given orreceived any written notice of any breach or default under any Material Contract which has not been cured. To DDR's Knowledge, no party is in default ofany of
its obligations under such Material Contracts. To DDR's Knowledge, DDR has delivered or made available to the Buyer true and complete copies ofall of such Materia! Contracts.
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(b)  Sp.3ce L?9S?$- True and comptete copies of aH Space Leases, as tisted on Schedute 3.7tbl-7. for al) or any portion of each Setter's Properly have been detivered or made
avaitabte to the Buyer. Such Space Leases (i) constitute att of the teases as of the date of this Agreement retating to the Properties under which the retevant Setter is the hotder of the tandtord's
interest, (ii) such Space Leases have not been amended, supptemented or otherwise modified except such amendments, supptements and modification as have been provided to the Buyer, and
(iii) contain the entire agreement between the retevant tandtord and the Tenants named therein (or their successors in interest). To DDR's Knowtedge, except as set forth in Schedute 1 7(hl-t
Fixed Rent and Additiona) Rent are currentty being cottected under such Space Leases without offset, counterctaim or deduction. To DDR's Knowtedge. except as set forth on Schedute 3.7fbl-2
att tenant improvements and other construction work to be performed by each Setter under the Space Leases have been compteted. To DDR's Knowtedge. except as set forth on Schedute 3 7fhl-!
i, there are no outstanding tenant inducement costs with respect to the Space Leases ofsuch SeHer's Assets or any renewa) thereof which have not been paid in fut) by the Setters. No party has
any purchase option, right of first refusat, right of first offer or simitar right under the Space Leases, in each case that grants to a third-party the right to purchase att or a portion of the Properties
under the Space Leases (co)tectivety, "S.p9c? Lsa$? Options™), except as set forth in Schedute 3.7fb)-4 with respect to Space Lease Options retating to the purchase of at) or a portion of the
Properties. Except as set forth on Schedute 3<fb)"$. DDR has received no written notice of a defautt by any SeHer, as )and)ord, nor has DDR provided written notice of defautt to a Tenant, under
each Space Lease. Except as set forth on 3.7(b)-6,to DDR's Knowtedge there exists no materiat defautt (disregarding any notification requirement with respect to such materia) defautt)
by a Setter, as tandtord under the retevant Space Lease, or, to DDR's Knowtedge, the Tenant, under each appticabte Space Lease.

(c) Option$. To DDR s Knowtedge, except for the Space Lease Options and the DDR Options, no SeHer nor any affitiate ofany SeHer has granted any options, rights of first
refusa) or rights of first offer or simitar rights with respect to the Property, in each case that grants to a third-party the right to purchase att or a portion of the Properties.

(d) Brokerage Commissions- To DDR's Knowtedge, there are no brokerage commissions, tenant inducement costs or finders' fees payabte by SeHers with respect to the

teasing of any Asset, other than those set forth on Sch?4nts 2 7(d) attached hereto and neither the SeHers nor DDR has any agreement with any broker with respect to the teasing of any Asset
except as set forth in Schedute 3.7 (d\

(c) Rroperty Litigation. Except as set forth on SCh5dut$ 3.7(?), there are no actions, suits or proceedings pending against or affecting SeHers in any court or before or by an

arbitration tribunat or regutatory commission, department or agency, which, ifadversety determined, woutd materiatty adversety affect (i) the ownership ofan Asset, or (ii) the operation ofa
Property.

29



(9) Licenses and Permits.

effect (with no overdue premiums) in the amounts set forth on Schedute 3.7fi).

(k)  Security Deposits. Attached hereto as Schedute 3.7(k) is a true and comptete tist of the security deposits (whether in the form of cash, tetter of credit or otherwise) under
the Space Leases being hetd by the Setters or DDR, as agent for Setters.
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comptete report setting forth, as of the date of this Agreement or as of the date set forth on such detinquency reports, al! arrearages in excess of thirty (30) days under the Space Leases.
(m) REAs. DDR has notreceived any written notice alteging any materia! defaults by the SeHers under any REAs which remain uncured.

(n) Additionat/Adiacent Land. To DDR's Knowtedge, there are no parce!s ofvacant or undeveloped !and that are adjacent, contiguous or within areasonabte minor
distance of any Property (which parce!s do not constitute a part of the Property that is the subject of this transaction) that are (i) currency being utilized by a Tenant pursuant to a right in an
existing Space Lease or (ii) otherwise owned by Setter or any affitiate of Setter (exctuding DDR).

Section 3.8 Updates to Representations and W arranties: Buyer's Knowtedge.

(a) From the date hereof untit the Ctosing Date, Setters and DDR shatt have the right from time to time disclose to the Buyer in writing any inaccuracies or variances with
respect to the Setter Genera) Representations, Setter Property Representations and the DDR Representations in the form of an update or modification to the applicable disclosure schedules in a
“btackline comparison” or other manner which dearty identifies the specific inaccuracy or variance (each a "Representation Update"). Within ten (10) Business Days after delivery of the
Representation Update, or if delivered tess than ten (10) Business Days prior the Closing Date, at any time up to and including the Ctosing Date (said period, the “"Required Representation
Updat? Response Per'Qd"). the Buyer shall provide the Setter and DDR with written notice (each, a "Representation Update Response Notice") if, the Buyer ctaims in the Buyer's good faith
judgment, that (i) such Representation Update is reasonably expected to result in any Losses and Buyer's reasonable estimation of such Losses, and (ii) such Representation Update (when
taken together with the inaccuracies or variances of all prior Representation Updates detivered pursuant this Section 3.8) woutd reasonabty be expected to resutt in the faiture of the ctosing
condition set forth in Section 5.2(a) or 5.2(b). If Buyer faits to deliver a Representation Update Response Notice within the applicable Required Representation Update Response Period, then the
applicabte Setter Generat Representations, Setter Property Representations and DDR Representations shatl be deemed reformed by the Representation Update and Buyer shal!! not be entitted to
ctaim any Losses with respect to such Representation Update. Notwithstanding anything to the contrary contained herein, any Losses arising from a Representation Update for which Buyer
has detivered a Representation Update Response Notice within the applicabte Required Representation Update Response Period shatl be included in Losses for purposes of Section 5.2(a) and

(b).

(b) If on the Effective Date, Setter's Generat Representations, Setter's Property Representations and/or DDR's Representations are inaccurate, untrue or incorrect in any way
to Buyer's Knowtedge, then such representations and warranties shatl be deemed modified to reflect such knowledge and the Buyer shall not have any claim (whether for indemnification or with
respect to Section 5.2(a) or Section 5.2(b)) against the Setter or DDR, as applicable, for such variance or inaccuracy (provided that such variance or inaccuracy was not the resutt of a knowing
and intentiona! misrepresentation when made), !f on the Closing Date, the Seller's Genera! Representations, the Setter's Property Representations, the DDR Representations and/or a
Representation Update are inaccurate, untrue or incorrect in any way to Buyer's Knowledge and the Ctosing occurs, then Buyer shalt not have any claim (whether for indemnification or

otherwise) against the Setter or DDR, as appticable, for such variance or inaccuracy (provided that such variance or inaccuracy was not the resutt of a knowing and intentiona) misrepresentation
when made).




ARTICLE IV

REPRESENTATIONS. WARRANTIES AND COVENANTS OP THE BUYER

as fottows (the "Buyer Representations'!:

(a) Formation: Existence. Itis a )imited tiabitity company duty organized, vatidty existing and in good standing under the taws of the State of Detaware.

(b) Power: Authority. It has att requisite power and authority to enter into this Agreement, to perform its obtigations hereunder and to consummate the transactions
contcmptated hereby. The execution, detivery and performance of this Agreement, the purchase of the Assets and the consummation of the transactions provided for herein have been duty
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ARTICLE V

COROMQN"PRCIEDM TID.CLaaiMQ

though such representations and warranties were made on and as of the Closing Date (not giving any effect to any "materia!" or "materia) adverse effect” or other simitar qualifiers contained

Se))ersinexcessof$5,000,000;
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applicable affiliates ofthe Buyer) and the applicabte Assumed Loan Lender Parties in form and substance reasonably satisfactory to the SeHers.

Section 5.2 Conditions Precedent to the Buyer's Obligations. The obligation of the Buyer to purchase and pay for the Assets is subject to the satisfaction (or
waiver by the Buyer) as of the Ctosing of the following conditions:

Representations to be true and correct woutd not, individuatty or in the aggregate, reasonabty be expected to result in a Loss (as determined in accordance with Section 11.8 betow) to the Buyer
inexcess 0f$5,000,000;
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(d) No order or injunction ofany Governmental Authority shatl be in effect as ofthe Closing which restrains or prohibits the transfer of the Assets or the consummation of
any other transaction contemptated hereby;

(e) Tide to a!l of the Properties sha)) be detivered to the Buyer in the manner required under Section 8.);

(f) The Buyer sha)) have received a)) of the documents required to be detivered by the Setters under Articte V) and the Titte Companies shat! be irrevocabty committed to
issue the Titte Poticies (subject onty to the payment by the Buyer ofthe appticabte titte insurance premiums and other retated charges);

(9) The Buyer shat) have received the Tenant Estoppets required pursuant to Section 3.4; and

(h) Subject to the Buyer timety and fu)ty performing its covenants under Section 4.2, the Buyer sha)! have obtained the Loan Assumption Consents and the Loan
Assumption Documents sha!! have been executed by the Assumed Loan Lender Parties in form and substance reasonab!y satisfactory to the Buyer.

Section $.3 Conditions GswwMy.

(a) The conditions Section 5.) and Section 5.2 are for the benefit on!y of the SeHers and the Buyer, respcctively, and such party may, in its so)e discretion, waive any or a!! of
such conditions in writing and dose title under this Agreement without any increase in, abatement of or credit against the Purchase Price and in which case, notwithstanding the nonsatisfaction

of such condition, there sha!! be no !iability on the part of the other party for breaches ofrepresentations and warranties of which the party etecting to ctose had knowtedge as ofthe Ctosing as a
resutt of a Representation Update.

(b) The Setters shatt have the right to terminate this Agreement by written notice to the Buyer in the event any of the conditions set forth in Section 5.) are not satisfied as of
the Ctosing Date.

" n (c) The Buyer sha!! have the right to terminate this Agreement by written notice to Setters in the event any ofthe conditions set forth in Section 5.2 are not satisfied as of the
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(v) changes to the schedute of titigation set forth on $gh?duk 3.2(e) or Schedute 3.7(e) with respect to any titigation commenced after the Effective Date and any
threatened titigation of whtch the Setters or DDR, as appticabte, first obtained knowtedge after the Effective Date;

Artidel X)commencement ofany condemnation proceeding against the Properties after the Effective Date (which matters shatt be governed by the provisions of

(vii) the occurrence ofany casuatty at any ofthe Properties after the Effective Date (which matters shatt be governed by the provisions of Articte 1X);

the Effective Dat A speciat taxes or assessment to be tevied or assessed with respect to any Property received by any of the Setters or DDR, as appticabte, after

(ix) any notices of non-comptiance of, or defautt under, any Appticabte Laws, Ground Leases, Space Leases, REAs, Contracts or the Assumed Loan Documents
wtth respect to the Propert.es which notices are received after the Effective Date by any of the Setters or DDR, as appticabte, which resutt from actions which are expressty
permttted by thu Agreement or are consented to or deemed consented to by Buyer after the Effective Date in accordance with Section 3.3 of this Agreement,

ro A A notices of non-comptiance of, or defautt under, any Appticabte Laws with respect to the Properties which notices are received after the Effective Date bv
any ofthe Setters or DDR, as apphcabte, which resutt from the physicat condition of the Properties as ofthe Effective Date; and

.- noon n actions taken by Setters or DDR that are expressty permitted by this Agreement or otherwise consented to or deemed consented to by Buyer after
the Effecuve Date m accordance with Section 3.3 ofthis Agreement.

ARTICLE V!

a<OSINCPBLIV5RIES

Section 6.1 PUYgrD?(}ven?s. The Buyer shatt detiver the fottowing documents at Ctosing:

o fExhibhD hereto “" of landtord's interest in the Space Leases (an "Assignment of Leases") duty executed by the Buyer in substantial the form
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(ii) an assignment and assumption of the Assumed Contracts (an “Assignment of Contracts'! duty executed by the Buyer in substantiate the form of Exhibit E

(iii) a notice tetter to each Tenant (the "Tenant Notices") duty executed by the Buyer, in the form of Exhibit F attached hereto.

(b) with respect to each Leased Property, an assignment and assumption ofeach Ground Lease (the "Ground Lease Assignment”) duty executed by the Buyer in
substantiaHy the form of Exhibit G hereto:

(c) with respect to the Assumed Loans, the Loan Assumption Documents; and

(i) such other assignments, instruments oftransfer, and other documents as the Setters may reasonabty require in order to comptete the transactions

(i) a duty executed and swom Secretary's Certificate from the Buyer certifying that the Buyer has taken at! necessary action to authorize the execution ofa!!
documents being detivered hereunder and the consummation of at! of the transactions contemptated hereby and that such authorization has not been revoked, modified or

(iii) an executed and acknowtedged !ncumbency Certificate from the Buyer certifying the authority of the officers of the Buyer (or the generat partner of the
Buyer, where appropriate) to execute this Agreement and the other documents detivered by the Buyer to the Setters at the Ctosing;

(iv) att transfer tax returns, to the extent required by Appticabte Law which are required to be flted by the transferee of such property, in connection with the
payment of at! state or loca! rea! property transfer taxes that are payabte or arise as a resutt of the consummation of the transactions contemptated by this Agreement;

(v) an executed ctosing statement approved by the Setters and the Buyer; and
(vi) a ctosing certificate in the form of Exhibit L hereto; and

(e) with respect to Midway Marketptace, an assignment and assumption agreement of the Devetopment Agreement and Shortfatt Agreement (each as more particutarty
described on Schedute 6.! (e) (the "T!F Retated Assignments") duty executed by the appticabte Buyer Affitiate Acquiror; and
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ARTICLE VI

INSPECTION
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