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NY GUN UTN NN I WO NP TNND WTNND IRSPNN Y¥IAN NN
1AW NP2 TION NN NYOY 7P YR 22071 NN NYOY DY D
VAN MYIIT IIMPIIY PN MYXINN MNP DX MPNY 77 1)
MDA MPIN XY YUPandy 12521 )1oNY 6.5.1 PYDI NN MYIND
NYPAL APV NI AN TN DD NMYW IR PRIV NTH M) 19002
MU0 PARN 192590 NYY”)

NUYN M0 NY 2.2.4.5 PYDI MNINXD YINN TOANRD TDIN NYY Yap)
IN PARD NPDIN NYYY DIPNAY DYDY 2.2.4.4 PYDI NN IRSPIN
SYTNN TNANRD 1IN NYY7 IR 1IN

PYDA ININNN IRYPIN JPIN D) MWD NP PYNY MM )M KD OX 2.2.4.6
L1 QTN NYNN MT9-5¥ MYXIND (D NITO) DIND MNN ND ,DovD 2.2.4.5
INDNY MY RIVIXPY KD (N NITO) 23NN MMINY NPAIN DVIAN 1IN
91072 HY NIPNIA .NYSN NNIN P DPNINNND DD 121 XYY NONIAA
172NM T2 DY Y TIN 13997 DY INNROY NYNXIN INDNN D ,ININD NP
(P72 ©WIAPN DXTYIND DXNNI) X THHN MTA

2YW I DY MNNKD (N NITO) NN MMDN NRSPNN INNIND ON 2.2.4.7
SV DTV .ANP NAIPN NNOYN NTND NN DI 10NV DN, M
NPANN 197 YT-DY WO INNRI DIWOYNN IRIND IMMY MY
YV 123 MRV DIND NN ,NYSNN MTI YAPIW DTN PNN2
PNy 290 WTNN TNRN D257 YWY IR) PANRD 1PN

APSPINY MTMNN Y9 NN WIDTY INYPIA 29NNN 1PN 2WN» wpan 95 2.2.4.8
55 VNN DYHIN 29D INYPIY TPPON IN NI NN INIIND 19

NPAMNN MNIS ON*A P50 1.2 PYDI NINRD P9 ,NT 2.2 PYD2 NNND I 7N
(DY NNIYTIND) MONIOPNN

NN NP THYNN pavnn  2.2.5

NNNANI PNIYN ONPIA DPIRND NPANN 1O NN 90NN O MY 7o 2.2.5.1
MYPa NOAPS DOUNND NOMN (1NN PAVYNN) NN DY DY THN
172NN DY NPANN 197 YT-DY >TYHa 19INA DM’ 1T PNIAYN PVLID NN
MNTN PI2WAPIOY DXADIN DI . TIY NI 7IN MNXNND ORNNA NNV
DD TNPNN PIAYND 11V DMV NNNINA MDD MTN> NYdID
ND , 0951 MNTP92 NPAINN 127 2T-DY WYPYY TNPNN NIYNI 110NV
291 DDA DY N2 DINRY) ,DITINY

MYV OIMOON DI NXR TAYHN NIYNL IR MYPA NOAPO OV INN - 2.2.5.2
12N NYNNN MT ONIN 13-DY VYY) DNYIIID MYPIY TIvn MM P
YSNN NYTONIN 29-5Y H¥9* DN I NPAIN

197 2 ,PNY 6.5.2 -1 6.5.1 DXDYDL NNNXDI MWOITN DI MN»pnm mn - 2.2.5.3
D118 12: 30 NYWNN ININY XD, )ININ OV DYY NNNNIN NIVND NPaNIN



YIMY DDDIN NI NN ,MYPAN NWIN DY INRIY MWD INDHN DPI
IUN DIDIODN %2 ,0°X 112X WX MPON NN, TPHN NIwNa
TMN PI2 NRYPN 2AN0D NIAYN THD NIND ,DHNDNN DYPYNRT W

(MARSPAN 1) DMWY NI2NY (N NITO) 2INN

DY2’YD2 NN DONIND MMPNN KD D 772N’ 395010 DY DDA ON1 2.2.5.4
MINYIN KD 2INT DN, 2NN MNN NPAIN HVIAN NN, PND 6.5.2 -1 6.5.1
NIPNI MY WP DPNIHNN DD 11 NI NDNIAL INONY
DYPOY 727 NY TIN DTN NINTA NPANN 51V DY NIANN WTIN ,IININD
279100 INNRD

APOINN MNHN YY NYNN 2.2.6

902N 3191070 DY INROY NYRIN INDNN DY I1P122 10:00 Nywn Ty 2.2.6.1
,DOVUPIANT ,MYPI NYIND DXVYNNN NMYSNN NPNNN 197 3T-DY NYTIN
MTN D900 NN PIXN NIYTIND PPN IN INIDND NYI JDMYPL TWUN

M2y2 DN NYINN NININN DRI YPIN D37 NPSPINY

19227 199010 0P INNIY NYUNRIN INDNN DY OMINNA 12:30 Nywn Ty 2.2.6.2

DOVYIINN MYNNNI JPON IN DI, Y MTND DPMYPL WX ,DOUPINN

MY 0NN DYINND DNNNN XIVN DX ,NPAANN 110 ,MYpa noapd
NRN DYTIN NN DNINTD NNV 172D TN

2 2TMN NYTA NIIND Y TIN 11907 O INNRIY NYURIN INDNPN DY DN TY  2.2.6.3
39200 MINXIN

NIND NIYND THPHD PIAYNA NPAANN NN NTPINA DN MIaND 2.2.6.4
MNN NN DIV NYPAI NONIAY NIANN NION NNXT THD DV ,NI12NN YT
NONY NN

oIMNoN OOWpYn 2.2.7

NMHPNI DNITIND) ONONDN DWPYN DY NTPIN MIYPNNA NIYPNN NI2ND
MY 220,000 NYIY 19907 NNDNI NHNVIN WINY 1217NNN IWN ((1N208Y Nysn
MTN MND OND VN ,NT GTH NYSN NIT Y9 DY MYNINN MTHN TO TINN
MDANN 80% NINNN Y0 NNND NNTPIN MIVYPNNA NIYPNN NH1aNN PH2

Y TN NYSN MTY9-D5Y NDND NPNT MYSINN

DOWPYND NNSPNN AN NYONN DY NIPN N80 NYSH MPN Yy 2.2.7.1
119N MNIPYN 295 NYYN DINONN

(Y PYOOIND TN (N)

NN OO NNV TIVN N NIND P2 DN - 790 NNdHNY
T252),NPVNY NINNY MNON P20 ,YAPIY TNRD NPIN NYVWI
SRR DY DY NINY

NI MDN PPWN ,NDXY NYSN NMIPNY ()4 PYDY DNNNA . NDXY NYSN NHPNY 1 MIPNA DT NND NITIND — 7IN0I Wpun! 3
.INSY N7Y 9K 800 DY P> TIY M WIdD



NYSN NYTA DYHINY TIVD MM MND - "APIYAY NIV MNon”
DD WNNY TID NI MND NN DNINY INKY |, 9TIN
VAPV TN NI NYOWNI TINN NI NYYWI NN

100% MDD WYPWN 95 INPY WNnN DY AN NdNN NDNYY KO
999 I8P ,WNN DY N NYINN NNYY ; WIDID IPNNNY NINOIN
1099 2NNNY MNONN 50% INDN WPWN

NNSPNY NPXADN NPIYNY NINNY TIVN MM MNd NN»N N
DOWOPYNY NPIZNY NINNY MNIN NYPIN NN DY (1) P02 IMIND
TO TINN IOTP MIA»NNN D3 DY 0NN NPYN 19 OINDNN

P27 MY ININD WMDY MNTPINN MMPNNNN

YT-OY WMDY NNININ HIAVNIN DOINONT DWPYHRT NN
DOWPYNS NRSPAN PARN DN NPY NYIAP TNNY NN
39903 YAPIY 293 TANN 1IN NPVWA 7NN DINONN

DWOPYNRN NI MIAYNN N NHONN DPPNN NOY NIPNa
TNXD MXN YT-DY IWNNY NNNTND 190N NNDN2 OONONN

Q)

o)

@)

M

,(722N0NN DI PYNN) 1OND DOVNNN DINDNN DIWPYNNN THX DD

DN NPYNN

2.2.7.2

NI MTN> NYIIID MINITN YHND NNTPIN MANNN NINONA I»NNN
:DNY TND VNN DY ,NOY ROY NI NYYWI) NNON ROV

029910 V19’0
u:\;ﬂ;?p"v?m on Ny v NNY 1850
n*a’H9 YIPYN NYINY MONN VPN ov
NPT oYya MmN (%) 0N
NN NPAINY
01392 YUPH
829 6.05 NN DY THINN Arbitrage Global LP | .1
NV m 50 v
800 5.99 NN DY THINN EJS Galatee Holdings | .2
NV m 50 v
442 6.05 PN Sy IND N9ANHD MOMY DIVVNIN | .3
Ny m 50 v
1,500 5.98 0PN 2NN m™ad P -voNPN LYY | 4
11,000 59 NVA NN | DTHRY - MYIAY NIINNIVIN | .5
29,000 5991 VWP /9 09p | VN0 ONSNP MMV Opdn | .6
P09
MON Ypwn | 15,000 5.98 P 7 90 Ny 20y MAP NI MDA P> | .7
PNY Sy NINY 019 alipVal
N72N2a
MON WpWn 5,526 6.05 MY NN -PYAMYAY NNANOYS | 8
PNY Hya NINY IO
N72N2a
50,000 5.93 MY NN SNV MINNP AR DO DTN | .9
10,000 | 6-856.03 | YIP /903 NP 17y2 7PDIN 5’y N | .10
P09
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09990 V199
u:‘;’;‘j’p@m o | MY | Ay a9
N | WIPYN NININY MONN YPYN ov
NPt YoYa mTons (%) e
NN NPaINY
01939 YYPN
1,500 | 5:995.98 | YIP/2m NP N | .11
P09
6,500 | 6-655.85 NN P 1792 TN NNIP 30N | .12
11,053 | 5:986.05 NN DY TIRN N9 MMV DTN TPN | .13
A ZRAEPLY
6,650 | 5:95.99 NN DY TIRN TING TOONRND MO0 | .14
n"Y M 50 HY
1,000 | 5:9956.04 OPON SN NV DYPIN NI NIPNY | 15
Al Ve il @IV
800 | 5:984.00 PN YN (2007) mypwn M1 DXJAE 16
10,785 | 6:056.00 INNXI P 17¥2 MINNI NP LM | .17
8,031 | 5:935.00 NN P FOREST oy | .18
4,549 | 6:636.00 INNI P FOREST »mm nmn | .19
12,301 | 5:986.00 NN P FOREST 20/80 | .20
7,964 | 5:856.00 NN P FOREST 10/90 | .21
3,170 | 6-656.00 NN YIP FOREST ny i~ | .22
1,200 | 5:996.00 NMIMNI P FOREST SELECT20 | .23
1,000 | 6-046.00 NMIMNI P FOREST SELECT?30 | .24
5,145 65.95 NNNI P Py MIPN NP NHDD | .25
950 65.95 NN IP YOPYOINNP (1) NN | .26
1,500 65.95 NN YIP DYPNMO NV | .27
1,000 65.95 NN P 30/70 YN MDY | .28
1,000 65.95 MNNNI IP 10790 nno9 | .29
1,000 65.95 NN P 10% + O>PYD Nnoa | .30
1,000 65.95 NN YIP 10790 p>n nnos | .31
2,505 65.95 NNNNI YIP BIIONTOANR IO | 5,
nNvLA
800 65.95 NINNI P DVH NHN NNDI | .33
2,800 65.95 TINNI P N991 NXIVN NN NI | -34
900 65.95 NN P 25% + MIAN NN NNHDI | .35
800 65.95 NN P 10790 SN (1) NN | .36
220,000 27nv
220,000 MNTPN MNANND 120D NNNIY MTN’ 37N
80% MYSMN MTINND TIHNN YNYVY
20,526 DINYP DIYPYN 1AMNNN 11520 MTNS 571D
9.33% -5 DNTPH MNANNN 1I%2ND NNNY MPNIN TON INYIY

MYPAd MIAYNM 110100 NIIDNI MYNN DINDNN DYPYNN MYPa

2.2.7.3

PYD2 NNND OXNNY NI NIV NYIAP TIIXD NN ST-DY WNINY
DMNDNN DWIPWNRN NINTN AN NONN NN XOW NIPNa DD 2.2.7.1
IR MMM, MPNN DRSPN POYY NN NNNTIND 1w

39902 yap» Y NY2N MYWH NNT 72257 NPV DIMNDNN DWOPYNY
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’9-5¥ DNY NN DINDNN DWPYNNN MNTPI NMIA»NNN NYAp  2.2.7.4
MNIPYN 29-DY NNWUYI ,NT GTN NYSH NIT DIDID 29 VY 2.2.7.2 Py
SNXY NYSNN NIPNA DWIAPD

N DY NN NN MTNY YIDID PRIND VI DOINDNN DWPWNN  2.2.7.5
MIYIPM MITPY MATIY NN ONINY NNTPIND DMAMNNNA NAIPIN
NON ,9THN NYSD NYT PIYD DNON0N DWOPWN NNNIND 1avN» XD

I 12T 595 NN OT-DY WNNY MYPIAD

5S¢ VYA NNTPIN MPNNN NONYY DINIT P DIMNDNND DWPWHIN  2.2.7.6

)2 172NN YT KN HAPNNY VI NN NTHHRN NMINNNNI 0.5%

91952) NINTN YWIND DMINDNN DWPYNT 12PNNM JION ONXAY MTNIN

DONDNN DIWPYNN A POINN NDNYN INRD PRTND DMAPNNN DPPO
.DNNDNN DOWPWND MTNA >ONN DOPYN 29D

NPANN 1970 12WN DONDNN DOWPYNN IT-DY DOWNY NNINN 2.2.7.7
,12: 30 NYWN Ty 399070 DY INKIY INDNN D ,NDNAN 112N MYNNNI
DY 2.2.5.1 PYDI NNINXD TNPHN NIYNI PT-DY TPOM

2P 12 TIN MY DX TNND 30NN DA PRYY R VDN Wpwn  2.2.7.8
NPON PP-HY ,(0.01% HY DOXNNINI) YD INIXD NNTPIND MIA»NNNA
N0 TAD TY NPNN 197 312 HAPNN IWN ,NPNN 1272 2AND2 NYTIN

399190 02 MNPNNN NIV

DIYSHNN TIVH M) MTIN 2901 DIV

VPN .GTHN NYNN NYTY /R NSDID GNINHDN NNININ IOW INT LD 79TO) 23NN MNIN ONIN NNOND
INNNIN VY TINHD NINNDN NMINNN MIPOY DY OITIXNN NNON XA

DXNYYN

3 DXMYD 1D DYDY 1 PYD INT ,2INN MNN DY 7PN 1PN MDY 9271 D90 DYDY
NNNIN VWA 979 92yn DIMIVIN DININD 4-)

moaTy M7

DNIND IND NNNY TNV HITI DITINYN ,MYSIM 915> 9UN (D 1970) 23NN MIN YO
SV MO TY IN N0 NIDT DAY YINY 12D 122 ,109-79, 1972 DOYHNN DIMODY DN NITO
.NYTO NNIND DN NINND NI YY NNND

mmova

,(P2>7) 199 1W90 MIAID) (N NITO) 2NN M OPIINN 299D NN MNIAPNNN NNVIAND
NPIOTN DX (N NITO) 2INN MN PPN IN2Y YININ NAIVY TAYWD NH2NN NIAPNNN
: DYNAN DOYM

N OV MO0 Mn 10,000 DY DDA NN KOO ,INYNRI TITH TN AP Tayy  3.3.1
P NMTNIN PNMIDN MY TUN, (7929 29Y977 1 19ND) 1D7¥2 PXNIN NPV Y N'T
0N 1Y 10,001 /0NN NI DY N 0.01 7N L('MWNN PNY) NYANN MOMVY
SV Y9N PANNN NNNN (DMINN DIWIIN) 50% N IOY TYIND 1123 NNNNN 20,000
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NYTIND) INDIN AN MDY (KON 919>T2) N2 NYASNN MDD NN > NT
192NN SY NNPINN 92 NN 0V TYIN9 1123 MNNMY JPIX (DY 7 NADI2 MY NN
SINTITA POYPY PIVOINI

172NN MMDT XIWN DY DIPDA NON XYY TN T NWURY AP Tayw  3.3.2

953) TNYA MNP NIMNNY 291 NN MNMPY 29D NDY PN DN NIDWNHNMN

7 NODI M3 NN NITHIND) NNNNIN PIAYN TINNY NNND 2955 NYD NN (MMPNNY

MNTPON N DX0IN DI DY MY 12 TPAMIN D DY PMINIVN NN DD DY (ALWH

NN D DY NINNNIN PIAYND NYD NYN YTPAVY IN/ DXTPINN TIVD MM IR
DM MIAIY D)2 YAPNNY NN 9 PNINIYN

DYYAN MNNYN MPO0N Yy D102 NN XYY ,ANWNI INTH D Aquiw Tayw  3.3.3
NIDN DY TIAYWN TIT DY MOT IRNHM (TOWD 7 NDIA NT NI NITIND) MTANWNN
MTANVNRN DOYYIN MINNDN MODN DY IWP2 MOWNNN NN

$NDONON 70N) 2021 MW 193NN HY INMIYN NITA INT AN T MTIN D90 0YVI95
2022-02- :NNON /ON) 2022 MYY NYANN DY MV 8NN MTN ,(2022-02-041416
(2022-02-145483 :XNINON /ON) 2023 SWIHYN PYI9Y IRNT HY NPV MNLIN (098229

S0 9 NYNN MTY 72 NS 19

,NNNIN A0VWY 7 NADY INT DINAYYN YININIY MTANNI DININD MTIN D9DI) DIVIaY
7 ND1YY 3.8 9P¥0 V992

17200 7Y DNV NPANN NNNN NINYD DINTPIN DININ

INT 172NN YTD NNV NPNN NN NINYD DINTPIND DININND MTINX G0N YT
NNIN OO 7 NADID 2.2 PYD

219N Dy MYain

INT,NNNNIN OV NNDNA NNXY DY NDVI NN IWYN NPIIYN DY MY 9272 DOV
NNNIN VWY 6.2 NOD)

NPV TN MNN

970) 2NN TNN T DD TINYD NI2NN NAONNN 12 NNDIS NTN MNN 92721 DOVID
NNNIN TOWY 6.2 NADN 6.2 PYD INT,NINNI MNMP (N

YTON W

OYY 9.1 PYDI DININNDN DMIPN TN NIVIAD NTHRYND NNNM (N NITO) NN MIN
NNNIN

DI TS

NININ T0WY 8.1 PYD INT ,NONIAN NP DTPIN PO 12T DOVISY  3.8.1

34

35

3.6

37

3.8

1Y NN NYA 2D TN PPN 2018-NrYWN 3939 DI NV MYTN PINY 748 Tiayw Py mbnn” 244 Pyo x4
75% 9y NYY NoW D150 8N TIAYWN Y00 NV 2NN NN YIDONY INRIT 7PN 98 TIAYWA NV NV DIDON NNPNAD
Tiaywn 5>71aN5) GOIVN TIAYYWI DITAIVHN DIDII YIDNI MNNBNN 0N 8N TIIYWN Y0I) YINIHN NARPNNY NNNNNN
75% TN GOV TIYYWA NV YD NNDIVN NITPN PN DXXTP PTI DOYNY MAIND TPYNI DNWN (Nap

(1253 "YMnnn
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2.3 DPYDI MINNXIN VYD 8.2 PYD INT,NI2IND NNV OTPIN T I2TAI DVIYY  3.8.2
JNNNIN VYWD 7 NADIY 2.8 -

DNNNIN IWYOININOWY 3.9

NNIN AOYI 28 PYD INT ,MINNIN TOY 2NN NN ONRINA DMV 1271 DOVID

DN MR NPT 3.10

27T 72N T HY NRNTH X (N NITO) NN TN
DWW M7 3.11
79 9290V DXNINY § PYD INT,DNN 1P MTIN DD DXVI1Y

NYPDIA DTN NYINI NTNIY INND INNIND NN NV DHNRND 1IN 3.12

NTNRY OND IRIIND (1 NITO) DINN MNN HY 1PN NYPWA NRRNNN PIND 1272 DOV
79 792Y0Y DOXIND 4.3 PYD IR NPDIO DTN NMNNI

TY TV YYD (DOY0 DT 3 PYDA NNRD I2YN) MODN NM1NNN NNXY DY NP NN
6 PYDA NN P2 VNN LN NITO) NN MNDN OPPINN OIXIT DNY DIMOON NIVN NV
NNIN VYD 7 NSO

HY MVAYN DD NTIYY ORNNA (VN NITD) MINNIN 9OV NINNN 23931310 MTIN DD DIVISY
ST 9T NYSN NITY 2 NODI IN ,2020 VDININI 9 DI TIY M MV

220 )RANRIA]

MMIUPN ONA MIAYYA DX HPYY W 00005 MYPYAY ¥ MLYND NYap Nya Harpns
MO 1273 AT NYND NITA MNTIN MNNNN )TN NYEN N1 DIYEMN TIVN NI NYPpYNa
NYTA NN PIND MININ HY NNV MY HNNY MINMNM 1N 12 DIYKINN TIPD M)
595 NNHNN MDY DXTN1NN DINMY ORNNA PIEPN \IY DIPNI NN JHN) ,NT AYSH

SPUN

0NN MITON GTNRN NYSN MT 29-DY NMDIND DOYNINN TIVN M) DY OON DY DMPN PTN 29D
11919 8NN OININNDN

B9y 4.1

,(147 yO1) NDION DN NTIPS NPIND PIND NOIOA Yapnn 2005 >H»a 25 ora 4.1.1

NDION DN NTIPO MNNN NN I PN NPV NPdXNN .(7)PYPPnn7) 2005-N"0WNn

DINDIN TIY M) NOMD NINN L("ANPEN) 1961-K7OVNN L [WTH NON)

MYTNN NMIPNN DI NDINN DIV ,NT NYSN NIT DIDID TN IO 1D .NDNI2

NOMP RO DT NYSN NIT DIDID TYIND 90N . PPPNN MAPYL DDIONND NN

NN NYI9DN NP0 NHMP NY 1D PPXNN MRNMNND PON 22D NYAIPN NPPLVPIO
PPN MYTNN ONN MIXIIN

DO WX ,NTIPAY 169 NPXN NN NUION NIYN 2008 920871 29 DA ,q0Na 4.1.2
OMPY 591N ,(2009 N2 1 DM GPINY ©IIN) 2008 12072 31 O MMVI2
STV I MDY DN DD
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L(NPXPN MNPEN) ONN SV NPYD PINND MMVYIA 0ONO 2011 7aNNTa 6 OP2 4.1.3
012 AUN DN DV NPV PIND OXNNA (70NN YOI MPYH PINAY) 2011-27YVNn
DTN’ 772 MDION DY DNN PNV NROYN NN P2 ¥AP) ,2012 MWK HNN 9PInd
.30% -9 25%-1 S>MNN NPIN HYIA9 ,25% -5 20% -N TITDT DA NN ONNI P2

MNIYIL DD WX ,NTIPAD 195 NPIN NIX NDION NIWN 2012 LOININL 6 DY2 4.1.4
2121 PYD G0N INNDNA (2013 TN 1 DY GPIND ©ION) 2012 LONINA 13 DM
N2»NN INDION PON DY GO DN 2013 VN SNN 21N 7P TN M YAIPN NTIPD
DO TYUND 2016 12NNTA 29 DY TV N PYD .PYOI NNND DII0N DY NN
TNV NPHIDIN NPITHN DIWHD NPIPN MNPIN) MDD MOYPNNN PIN NMNIYIA
.(72017-2018 D)WY ©YY1ONN PN ONY) 2016 -3YWNN ,(2018-) 2017 PN
DYOPY 698,280 DY NNYY NA1NN INDIIN TUNR TN D ¥y1IP PTIVHN 2121 Pyo
Sy NOWN NMNN INDION PON DY GON DN 2»N MNP ,2023 DHNN MV DVTN
N2»N NOION (7492 9277 : 10ND) DP¥7 NNNN DY D90 3% HW MY WA NNNKD DIDON
MOT NIIN) PYPIPHN NIV PN NNIN NDIDN MY MOIDNN MND DD NN NOOD
DVTN DYPW 5,220,200 DY NIV NNIIN MY OX P 995N DINN NPT PYPIPNI
INITIND NPXLAPN DIID LYND (1T 929D DNPN NNV NN NN (2023 MYY)
PYPIPN MO PIND 47 YDA INTITHIND MPXVAPN DIIDY NTIPIY 88 Pyva

(N)126 yOa VMAPN ,MIANN ON NYY NN 2017-2018 DONYO DITONN Pna 4.1.5
1 0YN SN (23%-9) G0N 1%-2) 2017 INIMA 1 OVH HNN (24% -9) 1% -1 ,NTIPd
2018 N2

DYSIND TIWN MM NVOINP P AN 4.2

DTN NPX YN ,2IN NNN NN TN YA NN NI ,NTIPAY 91 Pyod ornNNa 4.2.1
002 2N ,(NIN YA0NY TN IOX NIIYY IR YIN ¥20NI NP NPRY IN) 4TT0)
1Y (20%) DIDINN DMWY DY IN,(15%) DIVINN TWY-NYINN DY NOY RO NYwa
7NN DY THY IN YTAD,POOPYI IN PIVINI,POTNNN IR 192N HIMINND NN Yy
NN YN - NIINAENVLIDWN HYNNIND AN IN TANI MNDY (10%) DXVINN NIWYI
DO NN INTDY NN NPOND TPV DXVTIND 12-2 1NYOD TN IN TIVD M)
DN INNN NPN TIY MM NPOINN NOIDNNY T292) YN NN NNID NN NN
20 MINNIN YN ROV 1T POYN

,TIVN T WA NTNRNN OWINM THION NPT MINSIN YANY TN 120 )0-ND  4.2.2

7Y ,(30%) DOVINX DYDY DY MW DN TN MM NPINN PNN NN M

(2IN101 -1 (9)(N)N101 YD 29D NIYNIT NP2 MNXIN NN DININ MNNN NY* P

NN PR NOIDNNY TN 22D DINY RO NHND NNJNN DNN WOV .ATIPaD

210 INY NTIPAY (1)2 Y0 NINIINY OXNNA ,POYI NDIDN T2 NOD TIVD M)
TIPAY 121 YDA MNIAPI O DN NV

IN TANZ MNSY 10% -2 ,(NTIPAY 88 YD NT NN NYTINDY INN DY T N ITAY ,POPYIN PIYNI ,PINK TR
TYIN N TIYN I NPON TN NN (NTIPSY 88 PYDI T NNND NITIND) NVHDVWN SYNHND WD NOH NP
SMPND 9109 IVTPY DWNHND 12 -2 1NwHD

MPOY 91 PYDI MY NN NITIND

NMPOY 88 PYDI NY NI NITIND

NMPOY 88 PYDI NY NI NITIND
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DN NPV TIY MM NPINND OONRM PN NNT DY ONA 2PN 7PN’ DTN M 12N
TIPS 126 9P¥O2 MI1APN MHANND

NN TIY MM NPINN NN NN I 0NN NNV 7PN NNV NN )P
NN HOINNI X2 DN DNV ,NTIPAY (2)9 PYD 295 DN DINVAN DXNN DN MNP
TIY M NIONN NN MININXI )IP DY 71PMDIIN DY . NNND TIY MM NPOINN
PPOYI NDIDN PTIA NNNN NN NDIDNNY TN DY INDIDN DY INN ONN NYY DINd
,TRYH DN NYY NDIIND YAPI KD .NINK MY ¥AP) 19 ONX NIN 7T NOVN” IN

NTIPAY 121 9PY02 M1APN 1279DN YW DN NDIDNN INN
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10. Information about the Offering and the Company

10.1 Summary Terms of the Offer

ISSUEK....ooiiiiiiiiicec Ellomay Capital Ltd.

Securities Offered ........... Series E Debentures, or the Debentures, in the principal amount
of up to NIS 275,000,000 par value, subject to adjustments and
caps as set forth in Section 1.2 above.

Offering Unit .................. The Debentures will be offered and issued in units. Each unit
will consist of Debentures in the principal amount of NIS 1,000.

Offering Price................. NIS 1,000 per unit.
Debentures Principal Principal payable in four (4) equal annual installments, each of
Payment Dates................ 25% of the Principal, on March 31 of each of the years 2026

through and including 2029.

Debentures Interest Rate. As will be determined in the tender as set forth in Section 2
above, and in any event not more than 6.05% per annum.

Debentures Interest Interest on the outstanding principal of the Series E Debentures

Payment Dates................ is payable on March 31 of each of the years 2023 through and
including 2029 and on September 30 of each of the years 2023
through and including 2028.

Debentures Early

Redemption.............c....... See Section 8 and Exhibit 7 of the Series E Deed of Trust.
Debentures Collateral..... See Section 3.3 above and Exhibit 7 to the Deed of Trust.
Debentures’ Trustee........ Hermetic Trust (1975) Ltd.

Linkage.......coceevvveeinnenns The principal and interest of the Debentures will not be linked.
Trading......cccccceveevveenne, We have applied to list the Securities for trading on the Tel Aviv

Stock Exchange, or the TASE.

Use of Proceeds.............. We anticipate using the net proceeds from the sale of the
Debentures for the funding of development and construction of
the Italian PV Portfolio (as hereinafter defined) and for general
corporate purposes, which may include refinancing or
repayment of outstanding debt, financing our operating and
investment activities, financing the development of current and
future projects, acquisitions or collaborations (if any), and
dividend distributions, subject in each case to the discretion of
our Board of Directors from time to time. As a result, we will
have broad discretion in the allocation of the net proceeds. For
further information, see below under “Use of Proceeds.”
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Governing Law and
Jurisdiction............oee.... Israeli law and competent courts located in Tel Aviv, Israel.

THE SECURITIES OFFERED HEREUNDER HAVE NOT BEEN REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933 AND WILL NOT BE OFFERED OR
SOLD IN THE UNITED STATES

10.2 Forward-Looking Statements

Some of the information contained in this Shelf Offering Report and in the shelf
prospectus that we filed with the Israeli Securities Authority, or ISA, on October 18, 2020, or
the Shelf Prospectus, contains “forward-looking statements” within the meaning of Section 27A
of the Securities Act of 1933, as amended, or the Securities Act, Section 21E of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, and the Private Securities Litigation
Reform Act of 1995, as amended, including with respect to our business, financial condition
and results of operations. Such forward-looking statements reflect our current view with respect
to future events and financial results. Statements that include the terms “anticipate,” “believe,”
“expect,” “plan,” “intend,” “‘estimate,” “project” and similar expressions are intended to
identify forward looking statements. Forward-looking statements are merely predictions and
therefore inherently subject to uncertainties and other factors and involve known and unknown
risks that could cause actual results, performance, levels of activity or achievements to be
materially different from any future results, performance, levels of activity, or our achievements
expressed in, or implied by, such forward-looking statements. We may not actually achieve the
plans, intentions or expectations disclosed in our forward-looking statements and you should
not place undue reliance on our forward-looking statements. Various important factors could
cause actual results or events to differ materially from those that may be expressed or implied
by our forward-looking statements, including inability to obtain financing required for the
development and construction of projects, changes in the market price of electricity and in
demand for electricity, regulatory changes, including extension of current rules or approval of
new rules and regulations increasing the operating expenses of manufacturers of renewable
energy in Spain and Italy, increases in interest rates, inability to obtain permits, timely or at all,
delays in the development, construction or commencement of operations of the projects under
development, the impact of continued war between Russia and Ukraine, including its impact
on electricity prices, the availability and prices of raw materials, components and equipment,
and disruptions in supply, changes in the climate, the impact of the Covid-19 pandemic on our
operations and projects, including in connection with steps taken by authorities in countries in
which we operate, limited scope of projects identified for future development, our inability to
reach the milestones required under the conditional license of the Manara project, fluctuations
in exchange rates, changes in the supply and prices of resources required for the operation of
our facilities (such as waste and natural gas) and in the price of oil, and technical and other
disruptions in the operations or construction of the power plants we own. Readers are cautioned
not to place undue reliance on these forward-looking statements, which speak only as of the
date hereof. Except as required by applicable law, we undertake no obligation to publicly
release any update or revision to any forward-looking statements to reflect new information,
future events or circumstances, or otherwise after the date hereof. We have attempted to identify
significant uncertainties and other factors affecting forward-looking statements in the “Risk
Factors” section that appears as Section 10.4 below, in Section 1.17 of Exhibit B hereto and in
“Item 3.D—Risk Factors” of our annual report on Form 20-F for the year ended December 31,
2021, which we filed with the U.S. Securities and Exchange Commission, or the SEC, and the

2 ¢
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ISA on March 31, 2022, or the 2021 Annual Report, as updated in any of the documents
incorporated by reference into the Shelf Prospectus or this Shelf Offering Report.

10.3 Company Overview and Recent Developments

Company Overview

We are involved in the production of renewable and clean energy. We own seven PV
Plants that are operating and connected to their respective national grids as follows: (i) five
photovoltaic plants in Spain with an aggregate installed capacity of approximately 35.9 MWp,
(1) 51% of Talasol, which owns a photovoltaic plant with an installed capacity of 300 MW in
the municipality of Talavan, Caceres, Spain that was connected to the Spanish electricity grid
in the end of December 2020, or the Talasol PV Plant, and (iii) one photovoltaic plant in Israel
with an installed capacity of approximately 9 MWop. In addition, we indirectly own: (i) 9.375%
of Dorad Energy Ltd., (ii) Ellomay Solar Italy One SRL and Ellomay Solar Italy Two SRL, that
are constructing photovoltaic plants with installed capacity of 14.8 MW and 4.95 MW,
respectively, in the municipality of Latina, Borgo Bainsizza, Lazio Region, Italy, (iii) Groen
Gas Goor B.V., Groen Gas Oude-Tonge B.V. and Groen Gas Gelderland B.V., project
companies operating anaerobic digestion plants in the Netherlands, with a green gas production
capacity of approximately 3 million, 3.8 million and 9.5 million (with a license to produce 7.5
million) Nm3 per year, respectively, and (iv) 83.333% of Ellomay Pumped Storage (2014) Ltd.,
which is constructing a 156 MW pumped storage hydro power plant in the Manara CIiff, Israel,
or the Manara PSP.

Recent Developments
Operations in Spain
RDL 17/2021

The Spanish Royal Decree-Law 17/2021 of September 14, 2021, or RDL 17/2021,
entered into force on September 16, 2021, established the reduction, initially until March 31,
2022, of returns on the electricity generating activity of Spanish production facilities that do
not emit greenhouse gases accomplished through payments of a portion of the revenues by the
production facilities to the Spanish government. This reduction and payments are recorded as
part of the operating expenses of the relevant facilities.

RDL 17/2021 does not apply to the portion of the revenues produced by facilities that
is subject to a fixed price (physical or financial) power purchase agreement (PPA) either: (i)
entered before September 16, 2021, or (ii) entered into on or after September 16, 2021 if the
PPA term is more than one year. Therefore, it does not apply to the portion of the revenues of
the Talasol PV Plant that is subject to the Talasol PPA.

RDL 17/2021 was extended several times and is currently in effect until December 31,
2023.

Ellomay Solar

The PV plant owned by Ellomay Solar S.L., one of our wholly-owned subsidiaries, or
Ellomay Solar, in the municipality of Talavan, Caceres, Spain, with a peak capacity of 28MW,
was connected to the Spanish national grid in June 2022.

-25-



Biogas Projects in the Netherlands

In connection with the war in Ukraine and the stoppage of Russian gas supply to Europe,
the Dutch government has implemented several measures aimed at increasing gas production,
including the increase of the price of green certificates. The market price of these certificates
has increased from an average of 13—15 euro cents per cubic meter to around 30-45 euro cents
per cubic meter. Our wholly owned Dutch subsidiaries entered into agreements to sell green
certificates representing 2.4 million cubic meters in 2023 at a price of 74-euro cents per cubic
meter. Our Dutch subsidiaries are expected to produce in 2023 approximately 14-15 million
cubic meters, that are expected to be sold at significantly higher prices compared to the prices
in 2022.

In addition, the gas price for 2023, which is determined based on the 2022 average, is
also expected to be above 90-euro cents per cubic meter, a price that is higher than the cap of
the subsidy granted to our Dutch subsidiaries (approximately 75-euro cents per cubic meter).
Therefore, in 2023 and possibly also in 2024, the Dutch subsidiaries will temporarily exit the
subsidy regime. Not using the subsidy during 2023 and 2024 will enable the Dutch subsidiaries
to postpone the termination of the subsidy period (originally 12 years) by two years.

On the other hand, due to the war in Ukraine, there was an increase in the price of
feedstock, which is based on agricultural residues, in the cost of transportation and in the price
of electricity (which increased tenfold). These circumstances caused an increase in expenses of
our Dutch subsidiaries. However, we currently expect that the increase in income will exceed
the increase in expenses.

The increase in electricity prices in the Netherlands did not substantially affect two of
our three biogas facilities, which produce the electricity and heat they consume for themselves.
However, the biogas facility located in Gelderland, which was acquired in December 2020, is
not equipped with the means to self-generate electricity and heat and is required to pay for the
electricity it consumes, and therefore was negatively affected by the increase in the price of
electricity. In May 2022, Gelderland received notification of approval for a subsidy for
generation of electricity and heat in its facility and in August 2022, a generator (CHP) was
ordered and is expected to start producing electricity for self-consumption of the Gelderland
facility in February 2023. Thereafter, all of our Dutch biogas facilities will no longer be affected
by the electricity prices.

Projects under Construction and Development
Italian PV Portfolio

We are currently planning to commence construction of photovoltaic facilities in Italy
during 2023 in an aggregate capacity of approximately 200 MW, or the Italian PV Portfolio.
The Italian PV Portfolio received building permits and is in “Ready to Build” status. The bid
process for the contractors that will build the Italian PV Portfolio is underway and the winning
contractor(s) will be determined in the coming days. The cost of construction of the Italian PV
Portfolio, including related expenses, is currently estimated at €190 million - €200 million and
the expected average construction period of each facility is approximately 18 months.

We are in advanced stages of negotiating a framework agreement for the financing of
the Italian PV Portfolio with a European bank for a period of twelve years and for the financing
of additional approximately 400 MW PV in Italy. The scope of financing will be determined
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based on the ratio of the debt to the cost of construction and the financing is expected to cover
80% of the construction costs, including related expenses, if a financial power swap (PPA) will
be executed in connection with the relevant facility and 60% of such costs if a PPA will not be
executed. We currently do not plan to execute PPAs in connection with these facilities.
Therefore, the financing for the Italian PV Portfolio is expected to be approximately €120
million and the equity required from us is approximately €80 million. We currently intend to
finance half of the equity from its own resources and the remainder (currently equivalent to
approximately NIS 140 million) through the issuance of the Debentures to the public in Israel.

A portfolio with the scope of the Italian PV Portfolio is expected to produce during the
first five years of operations average annual revenues of approximately €31 million and average
EBIDTA of approximately €26 million. The expected annual finance expenses in connection
with the anticipated project finance (principal and interest) are approximately €13 million
(currently approximately NIS 45 million) and the remaining annual cash flow is expected to be
approximately €13 million (currently approximately NIS 45 million) and we anticipate that this
amount, along with cash flow available to us from other projects, will be available to us for
repayment of debt.

Of the 200 MW PV included in the Italian PV Portfolio, 20 MW PV are under advanced
construction.

Additional Projects under Development

In addition to the Italian PV Portfolio, we have photovoltaic projects under various
development stages as follows: (i) under advanced development stages — 311 MW in Italy and
40 MW plus storage in Israel; and (ii) in early development stages — 800 MW in Italy, Spain
and Israel.

The Company is negotiating a financing agreement for the financing of 600 MW PV
projects (including the Italian PV Portfolio) that are under advanced development in Italy with
a leading European bank in the field.

The construction of the 156 MW pumped storage project in the Manara CIiff in Israel,
of which we own approximately 83.33%, commenced in April 2021 and is advancing in
accordance with the construction plans and schedule. The Manara PSP is expected to reach
commercial operation during the second quarter of 2026 and the Company and the Manara PSP
other shareholder invested the equity required for the Manara PSP, with the remainder of the
funding received from a consortium of lenders led by Mizrahi Tefahot Bank, at a scope of
approximately NIS 1.18 billion.

In addition, of the aforementioned portfolio of projects under early development stages,
the Company is advancing the following projects in Israel: (i) the Komemiyut project, a project
of 250 dunams, is intended for 21 MW PV and 47 MW / hour batteries — the Company obtained
an approval for connection to the grid, this project is in the process of receiving a building
permit and construction is planned to commence in the third quarter of 2023, (ii) the Qelahim
project, a project of 145 dunams, intended for 15 MW PV and 33 MW / hour batteries — the
Company obtained an approval for connection to the grid, and the project is in the final stages
of the zoning approval, (iii) the Talmei Yosef project, an expansion of the existing Talmei Y osef
PV Plant (as of today 9 MW PV) - an addition of 104 dunams, designed for 10 MW PV and 22
MW / hour batteries - the request for zoning approval has been filed and approval is expected
to be received in the first quarter of 2023, (iv) the Talmei Yosef storage project in batteries, a
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30 dunam project, intended for approximately 400 MW / hour - this project is designed for the
regulation of the high voltage storage and zoning of the project is approved, (v) the Sharsheret
project, a project of 205 dunams, intended for 20 MW PV and 44 MW / hour batteries - the
submission of the zoning request for the project is expected in the coming weeks, and (vi)
additional 250 dunams - under advanced planning stages.

The advancement and development of these and other projects is subject to the projects
reaching several milestones, including receipt of regulatory approvals and authorizations,
procurement of land rights, obtaining financing, commencement and completion of
construction and connection to the grid, and to various risks and uncertainties applicable to
projects under development and construction as more fully set forth in our 2021 Annual Report
and in other reports incorporated by reference herein and that we may submit from time to time
to the ISA. There can be no assurance as to how many projects, if any, will reach the final stage
of connection to the grid and operational status.

We may advance some or all of the projects with partners and therefore we may not
wholly-own such projects in the future.

10.4 Risk Factors

Investing in our Company involves a high degree of risk. See Item 3.D of our 2021
Annual Report. Such Risk Factors should be read in connection with the section “Recent
Developments” in this Shelf Offering Report, which includes certain recent developments of the
Company and related risks, and in connection with other filings we made with the ISA,
incorporated by reference herein.

In addition, we believe that the occurrence of any one or some combination of the
following factors could have a material adverse effect on the Securities offered by this Shelf
Offering Report:

Risks Related to the Securities Offered by this Shelf Offering Report

Although we expect to list the Debentures on the TASE, there are restrictions on
your ability to transfer or resell the Debentures in the United States without registration
under applicable U.S. federal and state securities laws. The Debentures being offered by this
Shelf Offering Report are being offered and sold in Israel pursuant to an exemption from
registration under U.S. federal and applicable state securities laws. Therefore, you may transfer
or resell these Debentures in the United States only in a transaction registered under or exempt
from the registration requirements of the U.S. federal and applicable state securities laws. In
addition, we have not agreed or otherwise undertaken to register the Debentures offered by this
Shelf Offering Report with the SEC.

The Debentures may become effectively subordinated to our future secured debt
to the extent of the value of the collateral securing such debt and are subordinate to any
liabilities of our subsidiaries. The Debentures will be effectively junior in right of payment to
any indebtedness that is secured by assets (other than the collateral for the Debentures) to the
extent of the value of the assets securing such indebtedness. Our subsidiaries are separate legal
entities that have no obligation to pay any amounts due under the Debentures or to make any
funds available therefore, whether by dividends, loans or other payments. We are actively
considering a variety of potential financing transactions in connection with the construction and
advancement of projects that are in development stages, including transactions that would
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involve the issuance of equity, secured or unsecured indebtedness. Except to the extent we are
a creditor with recognized claims against our subsidiaries, all claims of current and future
creditors (including trade creditors and project finance providers) of our subsidiaries will have
priority with respect to the assets of such subsidiaries over our claims (and therefore the claims
of our creditors, including holders of the Debentures). Consequently, the Debentures will be
structurally subordinated to all liabilities of our subsidiaries and any subsidiaries that we may
in the future acquire or establish. In the event of our bankruptcy, liquidation, reorganization or
other winding up, our assets that secure other debt will be available to pay obligations on the
Debentures only after such secured debt has been repaid in full from those assets. There may
not be sufficient assets remaining to pay amounts due on any or all of the Debentures then
outstanding. The Deed of Trust governing the Debentures does not eliminate our ability to incur
additional debt, whether secured or unsecured or the ability of our subsidiaries to incur
additional liabilities. In the event any of the outstanding debt under the Debentures is not
covered by the collateral provided in connection with the Debentures, the remaining obligation
to the holders of the Debentures will be treated as an unsecured obligation.

The collateral securing the Debentures has not been appraised, and it may not be
sufficient to satisfy our obligations under the Debentures. The collateral has not been
appraised in connection with this offering. The aggregate book value of the property that would
constitute part of the collateral may differ from the value if it were appraised. The fair market
value of such collateral is subject to fluctuations based on factors that are mostly not within our
control as they relate to the business and operations of Dorad, in which we indirectly hold a
minority interest, and to the energy market worldwide and in Israel. These factors include,
among others, the condition of the industry in which Dorad operates, its ability to implement
our business strategy and the outcome of several disputes among the shareholders of Dorad,
general economic conditions and similar factors and are included in more detail in our 2021
Annual Report and in Exhibit B hereto. In addition, the realization of the collateral is subject to
conditions and third-party rights, including a right of first refusal and a right to approve the
identity of the buyer of the collateral, which may prevent or delay the realization of the
collateral. The amount to be received upon a sale of such collateral would be dependent on
numerous factors, including but not limited to the actual fair market value of such collateral at
such time and the timing and the manner of the sale. By its nature, portions of such collateral
may be illiquid and may have no readily ascertainable market value. Likewise, there can be no
assurance that such collateral will be saleable, or, if saleable, that there will not be substantial
delays in its liquidation. In the event of a foreclosure, liquidation, bankruptcy or similar
proceeding, we cannot assure you that the proceeds from any sale or liquidation of such
collateral will be sufficient to pay our obligations under the Debentures. In addition, as we are
incorporated under the laws of the State of Israel, any insolvency proceedings would proceed
under, and be governed by, Israeli insolvency laws. Under applicable Israeli insolvency law,
inter alia, any remaining obligations under the Debentures following repayments are
subordinated to certain statutory preferences. In the event of liquidation, such statutory
preferences will prevail over any other claims, including claims by any investor in respect of
the Debentures.

We cannot assure you that there will be an active or liquid trading market for the
Securities, which could make it more difficult to sell the Debentures and could adversely
affect the price of the Debentures. The Debentures are a new series of debentures and are
therefore not currently traded on the TASE. The future liquidity of the trading market in the
Debentures and the market price quoted for the Debentures may be adversely affected by
changes in the overall market for such types of securities, by prevailing interest rates in the
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market, by fluctuations in the exchange rate between the NIS and the U.S. dollar, by the time
remaining to the maturity of the Debentures, by the amount outstanding of the Debentures, by
changes in our financial performance or prospects or in the prospects and market price of
securities of companies in the industry and geographic areas in which we operate, by general
political, economic and financial market conditions in Israel and globally, including in the
markets in which we operate, due to, among other factors, the impact of the ongoing war
between Russia and Ukraine and the potential ongoing effects of the Covid-19 pandemic and
future issuances by our company of debt or equity securities. As a result, we cannot assure you
that there will be an active or liquid trading market for the Securities and the price of the
Debentures may be adversely affected.

We may not be able to generate sufficient cash flow to make payments under the
Debentures. Our ability to make payments on our indebtedness, including the Debentures, will
depend on our ability to generate cash in the future and on the level of our indebtedness. As of
September 30, 2022, we had consolidated short and long-term liabilities in an aggregate amount
of approximately €542.8 million. Our ability to service our debt obligations will depend, among
other factors, on our ability to continue to generate positive cash flow from operating activities,
which depends on the results of operations of our operating facilities and on the successful
development, construction, connection to the grid and operations of our projects under
development, including the several projects under development stages in Italy and Israel, or our
ability to acquire operating businesses that generate positive cash flow. This, to a certain extent,
is subject to general economic, financial, competitive, legislative, regulatory and other factors
that are beyond our control, including the risk factors set forth under Item 3.D. “Risk Factors”
of our 2021 Annual Report. In case any of the factors beyond of our control will change or any
new circumstances will arise, we cannot assure you that our business will generate sufficient
cash flow from operations or that future borrowings will be available to us in an amount
sufficient to enable us to pay our indebtedness or to fund our other liquidity needs. A significant
reduction in our operating cash flow would likely increase the need for alternative sources of
liquidity. If we are unable to generate sufficient cash flow to make payments on the Debentures
or our other indebtedness, we will have to pursue one or more alternatives, such as reducing
our operating expenses, reducing or delaying capital expenditures, obtaining additional credit
from other sources, refinancing the Debentures or such other indebtedness, or raising equity.
We cannot assure you that any of these alternatives could be accomplished on satisfactory terms
or at all or that they would yield sufficient funds to repay the Debentures and our other
indebtedness.

The Debentures (principal and interest) are not linked to the Israeli CPI, to any
non-Israeli currency or otherwise, which may entail significant risks not associated with
similar investments in a conventional debt security that is linked to the CPI or otherwise.
An investment in the Debentures, the interest and principal of which are not linked to the Israeli
CPI, to any non-Israeli currency or otherwise, may entail significant risks not associated with
similar investments in a linked debt security. For example, in the event of inflation, the value
of the investment in the Debentures may decrease compared to similar debt securities that are
linked to the Israeli CPI.

The Debentures are not rated by a rating agency and therefore may trade at a
discount to similar, rated securities and require expertise in analyzing and evaluating our
ability to meet our obligations under the Debentures. The Debentures are not currently rated
by a rating agency. Unrated securities typically trade at a discount to similar, rated securities,
depending on the rating of the rated securities. As a result, there is a risk that the Debentures
may trade at a price that is lower than what they might otherwise trade at if rated by a rating
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agency. In addition, due to the absence of a rating for the Debentures, it may be more difficult
to assess our capacity to meet our obligations with respect to the payment of interest and
repayment of principal under the Debentures. Investors should therefore rely on their own
advisers’ expertise to perform this analysis.

The value of our Debentures in the secondary market may be affected by a number
of factors over which we have no control. The secondary market, if any, for our Debentures
will be affected by a number of factors, independent of our creditworthiness, including the
volatility of the CPI affecting the secondary market for other debt securities that are linked to
the CPI, the time remaining to the maturity of the Debentures, the amount outstanding of the
Debentures and prevailing interest rates in the market. These factors are affected by, and
sometimes depend on, a number of interrelated factors, including direct government
intervention and economic, financial, regulatory, and political events, over which we have no
control.

The Deed of Trust governing the Debentures contains limited restrictive covenants,
and there is limited protection in the event of a change of control. The Debentures include
several financial covenants that permit us to incur additional debt and enter into highly
leveraged transactions, so long as we do not breach the financial covenants. In addition, in the
event of a change of control (other than in limited circumstances set forth in the Deed of Trust
governing the Debentures), the Debenture holders do not have a right for immediate repayment
and there is no general prohibition on distributions and repurchases of our ordinary shares, only
certain conditions and limitations that are set forth in the Debentures. Accordingly, we could
enter into certain transactions, such as acquisitions, refinancings or a recapitalization and we
could make certain distributions, all of which could affect our capital structure and the value of
our Debentures.

The instruments governing our debt, including the Debentures, contain certain
cross default provisions that may cause all of the debt issued under such instruments to
become immediately due and payable as a result of a default under an unrelated debt
instrument. The Deed of Trust governing the Debentures and the instruments governing our
other debt, such as our other outstanding debentures, contain certain covenants, including, in
some cases, a requirement that we meet certain financial covenants. Any failure to comply with
these covenants could result in an event of default under the applicable instrument, which could
result in the related debt and the debt issued under other instruments becoming immediately
due and payable. In such event, we would need to raise funds from alternative sources, which
may not be available to us on favorable terms, on a timely basis or at all. Alternatively, any
such default could require us to sell our assets or otherwise curtail operations in order to satisfy
our obligations to our creditors.

We have broad discretion as to the use of the net proceeds from this offering and
may not use them effectively. We intend to use the net proceeds from this offering to fund the
development and construction of our Italian PV Portfolio and for general corporate purposes,
including, among others, refinancing or repayment of outstanding debt, financing our operating
and investment activities, financing the developments of current and future projects,
acquisitions or collaborations (if any), and dividend distributions. Our management will have
broad discretion in the application of the net proceeds. Our shareholders may not agree with the
manner in which our management chooses to allocate the net proceeds from this offering. The
failure by our management to apply these funds effectively could have a material adverse effect
on our business, financial condition and results of operations. Pending our use of the net
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proceeds from this offering, we may invest the proceeds in a manner that does not produce
income. See “Use of Proceeds” below.

10.5 Capitalization and Indebtedness

The following table sets forth our capitalization and indebtedness as of September 30,
2022, on an actual basis and as adjusted to give effect to the completion of the offering of the
Debentures (before deduction of the estimated offering expenses and assuming that an
aggregate amount of NIS 220,000,000 Series E Debentures will be issued), as such event
occurred on September 30, 2022.

The information in this table should be read in conjunction with, and is qualified by
reference to, our consolidated financial statements and other financial information incorporated
by reference into this Shelf Offering Report and the Shelf Prospectus.

As at September 30, 2022
Unaudited

Actual Adjustment As adjusted

(euro in thousands)

Cash and cash equivalents and

marketable securities 50,338 58,824 109,162
Long-term bank loans, including current

maturities 232,075 - 232,075
Other long-term loans, including current -

maturities 31,697 31,697
Series C Debentures 102,641 - 102,641
Series D Debentures 16,135 - 16,135
Series E Debentures - 58,824 58,824
Other long-term liabilities 2,802 - 2,802
Total indebtedness 385,350 58,824 444,174
Share capital 25,605 - 25,605
Share premium 85,973 - 85,973
Treasury shares (1,736) - (1,736)
Transaction  reserve  with  non-

controlling interests 5,697 - 5,697
Reserves (22,214) - (22,214)
Accumulated deficit (10,685) - (10,685)
Total equity attributed to shareholders

of the Company 82,640 - 82,640
Non-Controlling Interest (28,615) - (28,615)
Total equity 54,025 - 54,025
Total capitalization and indebtedness 439,375 58,824 498,199
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10.6 Use of Proceeds

We anticipate using the net proceeds from the sale of the Debentures offered pursuant
to this Shelf Offering Report the funding of development and construction of the Italian PV
Portfolio and for general corporate purposes, which may include refinancing or repayment of
outstanding debt, financing our operating and investment activities, financing the development
of current and future projects, acquisitions or collaborations (if any), and dividend distributions,
subject in each case to the discretion of our Board of Directors from time to time. As a result,
we will have broad discretion in the allocation of the net proceeds. Pending use of the net
proceeds, we intend to invest the proceeds, at our discretion, in a variety of non-speculative
investments, including, but not limited to, short-term, investment-grade and interest-bearing
instruments and foreign currency deposits.

10.7 Expenses of the Offering

The aggregate amount that we will pay for arrangement fees and our other commissions
and expenses in connection with this offering, assuming we will sell Securities for gross
consideration of approximately NIS 220 million, is approximately NIS 2.66 million.

10.8 Incorporation of Certain Information by Reference

We are allowed to incorporate by reference into this Shelf Offering Report the
information that we file with the SEC and the ISA, which means that we can disclose important
information to you by referring to those filings. The information incorporated by reference is
considered to be a part of this Shelf Offering Report. We are incorporating by reference in this
Shelf Offering Report the documents listed in Section 3.13 of the Shelf Prospectus and the
documents listed below, as well as any future filings we may make with the SEC and ISA on
Form 20-F or Form 6-K (to the extent that such Form 6-K indicates that it is intended to be
incorporated by reference herein) after the date hereof and prior to the termination of the
offering of securities under this Shelf Offering Report:

e The Company’s Annual Report on Form 20-F for the fiscal year ended December
31, 2021, submitted to the ISA through the MAGNA system on March 31, 2022;

e The text of the Company’s Form 6-K submitted to the ISA through the MAGNA
system on May 23, 2022;

e The text of the Form 6-K submitted to the ISA through the MAGNA system on May
29, 2022;

e The text of the Form 6-K submitted to the ISA through the MAGNA system on June
8, 2022;

e The text of Exhibit 99.1 to the Form 6-K submitted to the ISA through the MAGNA
system on June 14, 2022;

e The IFRS financial results and the disclosure to the holders of the Company’s
debentures included in Exhibit 99.1 of the Form 6-K submitted to the ISA through
the MAGNA system on June 30, 2022;

e The text of Exhibit 99.1 of the Form 6-K submitted to the ISA through the MAGNA
system on August 26, 2022;
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e The IFRS financial results and the disclosure to the holders of the Company’s
debentures included in Exhibit 99.1 of the Form 6-K submitted to the ISA through
the MAGNA system on September 22, 2022;

e The text of Exhibits 99.1 and 99.2 of the Form 6-K submitted to the ISA through
the MAGNA system on September 25, 2022;

e The text of the Form 6-K submitted to the ISA through the MAGNA system on
October 11, 2022;

e The text of the Form 6-K submitted to the ISA through the MAGNA system on
November 23, 2022;

e The text of Exhibit 99.1 of the Form 6-K submitted to the ISA through the MAGNA
system on November 30, 2022; and

e The text of Exhibit 99.1 and Exhibit 99.2 (other than the “CEO Review for the First
Nine Months of 2022”) of the Form 6-K submitted to the ISA through the MAGNA
system on December 30, 2022.

As you read the documents incorporated by reference into this Shelf Offering Report,
you may find inconsistencies in information between one document and another. If you find
inconsistencies between the documents, or between the documents and this Shelf Offering
Report, you should rely on the statements made in the most recent disclosure.

10.9 Leqgal Matters

Certain legal matters with respect to Israeli law are being passed upon for us by S.
Friedman, Abramson & Co., our Israeli counsel and certain legal matters with respect to United
States law are being passed upon for us by Olshan Frome Wolosky LLP, New York, New York,
our U.S. counsel.
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IOV MDN NP2 NPININ MNITN 29D IN NIDWNNN 299D 1NYHD MODN MYAITa NI2D

JPNAD) BY , MINNIN

M IR NN MMNN OPRNN 990 NIAND MMNONNN NI/N DY MIpna 72099 2.1.9.3
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DIV MTIYN JOINID INSNY KDY ON D) ,)I10UNN IN Tiaywn DIV Yy TOyNn
ND .PY0 295, MNOYNN DYIN NIVNN DIV NN IN MIINND DYIN TIaywn
TYIN IN MIAND OYIN TIAYYN MITIVN NYaAPN DXPOY D (5) NYMNNND ININY
%95 NIDWNND IN NN ST ,1IYN 299, MNOVYNT DY I8N NOVNHN DI
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S5y MNDWNDY DITIAYYY DN, PNYN 29D, MIDWNNYI NIAND NN T7IY NYT NN
SY MTINNNN YINDN NN DIND DN YD MY ,DXTANWNN DXDDNN TN 9O
NHITA ONIYIL NOYINY WINID T2 DAY 1D ,1PI¥N 09D, MOVNNI IN NIAND
W) ,D29PN ,DXTANIVNN DXDIN DD DY 1NVNIVY ,1PNIYN 29D, 11OWNN IN TIaYwn
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172NN T HY Y9 YN, DTIAYY PIZIDI MODIN ,D>TIAYY MATNN NI DYDY VI D5

.WN Sy

2.7.2

2.7.3

2.7.4

2.7.5

DX7aVIVN ©°0I) NN

GPPYDI MOLNONN YT YD MDYNN IR NNMPNN KD TIY DI D00 2.7 PYD MIXNNN MDD 20N
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VANITY YINID NI2ND NNN YR PNAYND ,NT2ND IR NIDWNNY MY 2y (7H999100
TYIN PINIY NINNN NIANN T TIINY .79 DYDY 9220 191N WITIN THON YD DY DINNY 210NN
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Other than information relating to Dori Energy, the disclosures contained herein
concerning the Dorad Power Plant (both as hereinafter defined) are based on information
received from Dorad.

1.1. General

U. Dori Energy Infrastructures Ltd., or Dori Energy, is an Israeli private company in
which we currently hold 50%. The remaining 50% is currently held by Amos Luzon
Entrepreneurship and Energy Group Ltd. (f/k/a U. Dori Group Ltd.), or the Luzon Group (f/k/a
the Dori Group). The Luzon Group is an Israeli publicly traded company, whose shares and
debentures are traded on the Tel Aviv Stock Exchange. Dori Energy’s main asset is its holdings
of 18.75% of Dorad Energy Ltd., or Dorad.

Dorad currently operates a combined cycle power plant based on natural gas, with a
license to produce approximately 860 MW, located south of Ashkelon, or the Dorad Power
Plant. The Dorad Power Plant was constructed as a turnkey project, with the consideration
denominated in US dollars, and commenced commercial operations in May 2014. The
electricity produced by the Dorad Power Plant is sold to end-users throughout Israel and to the
Israeli National Electrical Grid. The transmission of electricity to the end-users is done via the
existing transmission and distribution grid, in accordance with the provisions of the Israeli
Electricity Market Law, 1996, or the Electricity Law, and its regulations, and the standards and
the tariffs determined by the Israeli Electricity Authority. The existing transmission and the
majority of the existing distribution lines are operated by the Israeli Electric Company, or IEC,
which is the only entity that holds a transmission license in Israel.

The other shareholders in Dorad are Eilat Ashkelon Infrastructure Services Ltd., or
EAIS (37.5%), an Israeli private company owned by Eilat-Ashkelon Pipeline Company Ltd.,
or EAPC, and Edelcom Ltd., or Edelcom, (18.75%), an Israeli private company indirectly
owned by Mr. Ori Edelsburg, and Zorlu Enerji Elektrik Uretim A.S., or Zorlu, (25%), a publicly
traded Turkish company. Dorad’s shareholders, including Dori Energy, are parties to a
shareholders agreement dated November 2010 that includes customary provisions including
provisions in connection with the holdings of Dorad’s shares, the investments in Dorad, its
financing and management, restrictions of transfer of shares, including a right of first refusal,
pre-emption rights, arrangements in connection with the financing of Dorad’s operations and
mechanisms that will be implemented in the event any of Dorad’s shareholders does not meet
its financing obligations, including dilution mechanisms, certain special shareholder or board,
as applicable, majority requirements (either a 66% majority or for certain resolutions a
unanimous vote requirement) and the right of each shareholder holding 10% of Dorad’s shares
to nominate, replace or terminate the service of one member to Dorad’s Board of Directors,
providing that shareholders may aggregate holdings for purposes of appointment of a director
and that each director will be entitled to the voting rights determined based on a division of the
holdings of the shareholder that appointed such director by the number of directors appointed
by such director. As noted below, pursuant to the shareholders’ agreement among Dori
Energy’s shareholders and Dori Energy, or the Dori Energy Shareholders Agreement, we are
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currently entitled to recommend the nomination of the Dorad board member on behalf of Dori
Energy.

Investment and Acquisition of Shares in Dori Energy

On November 25, 2010, Ellomay Clean Energy Ltd., or Ellomay Energy, our wholly-
owned subsidiary, entered into an Investment Agreement, or the Dori Investment Agreement,
with the Dori Group and Dori Energy, with respect to an investment by Ellomay Energy in Dori
Energy. Pursuant to the terms of the Dori Investment Agreement, Ellomay Energy invested a
total amount of NIS 50 million (approximately €10 million) in Dori Energy, and received a
40% stake in Dori Energy’s share capital. The transaction contemplated by the Dori Investment
Agreement, or the Dori Investment, was consummated in January 2011, or the Dori Closing
Date. Following the Dori Closing Date, the holdings of Ellomay Energy in Dori Energy were
transferred to Ellomay Clean Energy Limited Partnership, or Ellomay Energy LP, an Israeli
limited partnership whose general partner is Ellomay Energy and whose sole limited partner is
us. Ellomay Energy LP replaced Ellomay Energy with respect to the Dori Investment
Agreement and the Dori Energy Shareholders Agreement.

Ellomay Energy was also granted an option to acquire additional shares of Dori Energy,
or the Dori Option, which, if exercised, will increase Ellomay Energy’s percentage holding in
Dori Energy to 49% and, subject to the obtainment of certain regulatory approvals — to 50%.
The exercise price of the options was NIS 2.4 million for each 1% of Dori Energy’s issued and
outstanding share capital (on a fully diluted basis). In May 2015, we exercised the first option
and in May 2016, we exercised the second option, accordingly, we currently hold 50% of Dori
Energy and our indirect ownership of Dorad is 9.375%. The aggregate amount paid in
connection with the exercise of such options amounted to approximately NIS 2.8 million
(approximately €0.7 million), including approximately NIS 0.4 million (approximately €0.1
million) required in order to realign the shareholders loans provided to Dori Energy by its
shareholders with the new ownership structure.

Concurrently with the execution of the Dori Investment Agreement, Ellomay Energy,
Dori Energy and Dori Group also entered into the Dori Energy Shareholders Agreement that
became effective upon the Dori Closing Date. The Dori Energy Shareholders Agreement
provides that each of Dori Group and Ellomay Energy is entitled to nominate two directors (out
of a total of four directors) in Dori Energy for as long as the ratio of holdings between the two
shareholders is in the range of 1:1 to 1:1.5 and thereafter such number of directors based on the
ratio of holdings of the parties. The Dori Energy Shareholders Agreement also grants each of
Dori Group and Ellomay Energy with equal rights to nominate directors in Dorad, provided
that in the event Dori Energy is entitled to nominate only one director in Dorad, such director
shall be nominated by Ellomay Energy for so long as Ellomay Energy holds at least 30% of
Dori Energy. The Dori Energy Shareholders Agreement further includes customary provisions
with respect to restrictions on transfer of shares, a reciprocal right of first refusal, tag along,
limitations on pledging of Dori Energy’s shares, principles for the implementation of a BMBY
separation mechanism, special majority rights, etc.

As of September 30, 2022, the outstanding shareholders’ loans provided to Dori Energy
by us and the Luzon Group amount to approximately NIS 64.6 million (the Company’s portion
is approximately NIS 32.3 million). Following September 30, 2022, Ellomay Energy and Dori
Energy entered into a loan agreement and capital notes agreements, effective December 31,
2022, which provide for the conversion of approximately NIS 22.3 million of the shareholder’s



loans to capital notes, payable not less than 60 months after the date of their execution, with the
remaining balance of shareholder’s loans (NIS 10 million), bearing an annual interest equal to
the interest payable on Dorad’s senior debt plus 3%, with a repayment date of December 31,
2023. The shareholder loan agreement provides that early repayment is permitted, without a
penalty. The Luzon Group entered into a similar loan agreement and capital notes with respect
to its portion of the shareholders’ loans.

Dori Energy’s representative on Dorad’s Board of Directors is currently Mr. Ran
Fridrich, who is also our CEO and a member of our Board of Directors.

To the best of our knowledge, since February 2018, the holdings and rights of the Luzon
Group in Dori Energy (including the shares of Dori Energy held by the Luzon Group and the
shareholders’ loans provided by the Luzon Group to Dori Energy) are pledged to the holders of
debentures issued by the Luzon Group to the public in Israel.

1.2. Investments in the Equity of Dorad and Transactions in its Shares

During the years 2020 and 2021 and through September 30, 2022, no investments were
made in the equity of Dorad, and no transactions were made in Dorad’s shares. During the
second half of 2020, Dorad started examining the possibility to conduct an initial public offering
of Dorad’s shares. Dorad’s management examined, with its financial and legal advisors, the
stages required and the feasibility of the initial public offering. A resolution to conduct such
initial public offering is subject to the approval of Dorad’s shareholders, which has not been
obtained as of September 30, 2022, and, among other factors, to the market conditions
prevailing at the relevant time.

1.3. Distribution of Dividends

On February 27, 2020, Dorad’s board of directors decided to distribute a dividend of
NIS 120 million (approximately €31.6 million). In connection with such dividend distribution,
Dori Energy received NIS 22.5 million (approximately €5.8 million) and repaid an amount of
NIS 10.25 million (approximately €2.6 million) loan to us. On May 6, 2021, Dorad’s board of
directors approved the distribution of a dividend in the amount of NIS 100 million
(approximately €25.4 million) and such dividend was distributed during May 2021. In
connection with such dividend distribution, Dori Energy received an amount of approximately
NIS 18.8 million (approximately €4.5 million) and repaid an amount of approximately NIS 9
million (approximately €2.3 million) loan to us.

As of December 31, 2021 and September 30, 2022, the profits (as such term is defined
in Section 302 of the Israeli Companies Law) of Dorad for purposes of distribution, based on
Dorad’s financial statements for such period, were approximately NIS 497.4 million and NIS
541.6 million, respectively. As of September 30, 2022, Dorad does not have a dividend
distribution policy.

The Dorad Credit Facility (as updated on July 2016) (as hereinafter defined), includes
limitations on distributions by Dorad based on compliance with financial covenants and certain
undertakings. For the purposes of the Dorad Credit Facility, a “distribution” includes also the
repayment of shareholders’ loans. A distribution that is not in compliance with the Dorad Credit
Facility will cause for immediate repayment of the financing obtained by Dorad. For additional
details concerning the Dorad Credit Facility see Section 1.13 below.



1.4. Selected Financial Information

The following is selected financial information derived from Dorad’s financial
statements and financial results:

As of and for
the nine months | As of and for the year ended December
ended 31,
September 30,
2022 2019 2020 2021
Unaudited Audited
NIS in thousands
NEE PIOTIt. et 44,185 161,324 99,302 41,726
Financing eXPenses, NEL.........cveiueeiieeiieeiieaiiesieesinesieeas 166,199 188,644 154,372 214,319
Total shareholders’ BQUITY ......coveiveiiiiieiieiieiesiese e 1,187,527 1,222,314 | 1,201,616 | 1,143,342

Dorad’s financial results are significantly influenced by seasonality and changes in the
Israeli CPI.

Dorad’s financial statements for the year ended December 31, 2021 were included in
the Company’s Annual Report on Form 20-F for the year ended December 31, 2021, or the
2021 Annual Report (pages FD-1 — FD-47), filed with the SEC and on MAGNA on March 31,
2022 and incorporated by reference herein. Pursuant to the requirements of Rule 3-09 to
Regulation S-X, the financial statements included an audit report with respect to the financial
position as of December 31, 2020, and the related statements of profit or loss, changes in equity,
and cash flows for each of the years in the two-year period ended December 31, 2020, and the
related notes to the financial statements.

The following is selected financial information of the Dorad segment in our financial
statements and financial results, as applicable, as of and for the years ended December 31, 2019,
2020 and 2021 and as of and for the nine months ended September 30, 2022:

As of and for
the nine months | As of and for the year ended December
ended 31,
September 30,
2022 2019 2020 2021
Unaudited Audited
€ in thousands
Share of profit (loss) of equity accounted investee.............. 556 117 1,525 3,086
TOtAl ASSBES ...t 34,972 34,029 32,234 33,561
Total l1abilities. ..o - - - -

For additional information see Item 5.B of our 2021 Annual Report, Exhibit 99.2 to our
Immediate Report on Form 6-K submitted to the ISA through the MAGNA system on
September 25, 2022, and the analysis of the results of Dorad as an equity accounted investee of
the Company that are included in Exhibit 99.2 to our Immediate Report on Form 6-K submitted
to the ISA through the MAGNA system on December 30, 2022, all incorporated by reference
herein.



1.5. General Environment — General Information about Dorad

1.5.1. Structure of Dorad’s Field of Operations; Changes in the Scope of Activities in
the Field of Operations and in Profitability; Competition

The Israeli electricity market is dominated by the IEC, which manufactures and sells
most of the electricity consumed in Israel and by the Palestinian Authority and had an installed
capacity of approximately 11.6 GW as of the end of 2021 (based on the Israeli Electricity Sector
Annual Report for 2021, published by the Israeli Electricity Authority in July 2022). According
to such report, in 2021 the installed capacity of the IEC represented 54% of the total installed
capacity in the Israeli market, the actual electricity production of the IEC represented 52% of
the actual electricity production in the Israeli market and the IEC’s market share in the supply
segment represented 70% of the supply segment of the Israeli market, with the remainder
represented by the independent power producers. The IEC controls both the transmission
network (for long-distance transmittal of electricity) and the distribution network (for
transmittal of electricity to the end users). In recent years, various private manufacturers
received energy production licenses from the Israeli Electricity Authority. During 2015, Israel’s
largest private power plant, Dalia Power Energies Ltd., was commissioned with installed
capacity of approximately 900 MW.

Commencing January 2016, the Israeli Electricity Authority ceased being an
independent authority and was merged into the Ministry of Energy pursuant to a government
resolution approved in August 2016, which also noted that the Ministry of Energy will be
responsible for determining the electricity market policy and for approving electricity
production licenses.

The regulatory framework applicable to the production of electricity by the private
sector in Israel is provided under the Israeli Electricity Law, and the regulations promulgated
thereunder, including the Electricity Market Regulations (Terms and procedures for the
granting of a license and the duties of the Licensee), 1997, the Electricity Market Principles
(Transactions with the supplier of an essential service), 2000, and the Electricity Market
Regulations (Conventional Private Electricity Manufacturer), 2005, or the Electricity Market
Regulations. In addition, standards, guidelines and other instructions published by the Israeli
Electricity Authority (established pursuant to Section 21 of the Electricity Law) and\or by the
Israeli Electric Company also apply to the production of electricity by the private sector in
Israel. The operations of photovoltaic plants in Israel are also subject to various licensing,
permitting and other regulations and requirements, issued and supervised by the relevant
municipality, the Israeli Land Authority and various governmental entities including the
Ministry of Energy, the Ministry of Agriculture, the Ministry of Interior and the Ministry of
Defense.

In June 2018, the Israeli Government issued resolution no. 3859 for the reform of the
electricity market and a structural change in the IEC. In July 2018, Amendment No. 16 to the
Electricity Law was adopted. This amendment implements the reform of the Israeli electricity
market and the reduction of the IEC’s monopolistic power by providing arrangements for the
removal of the system management authorities from the IEC, maintaining the transmission and
part of the distribution facilities with the IEC, increasing the competition in the production
segment by forcing the IEC to sell some of the power plants it owns and opening up the supply
segment to competition.



The Israeli Electricity Authority operates in accordance with the Israeli Electricity Law
and the policies of the Israeli government and the Minister of Energy, or the Minister. As part
of its authorities, the Israeli Electricity Authority, among other roles, grants licenses and
supervises the compliance with the provisions of the Israeli Electricity Law and the licenses
issued thereunder, sets the tariffs and the methods for updating them and determining standards
for the quality, nature and level of the services provided by the holders of essential service
supplier licenses in relation to their customers and other electricity manufacturers, including
in connection with electricity consumption, grid connections, supply reliability, infrastructure
services and the purchase of electricity from licensees.

As part of the 2018 reform referred to above, the Israeli government separated the
system management unit from the IEC and transitioned it to a separate government company.
The system management unit is responsible for planning and development of the electricity
market and maintaining the balance between the supply and demand for electricity and
ensuring survivability of the electricity production and transmission systems, managing the
transmission of the energy from the power plants through the grid to substations with the
requisite reliability and quality, timing of maintenance works in the production units and
transmission system, managing the trade in electricity under competitive, equal and beneficial
terms, including entering into agreements to purchase energy availability from manufacturers
and the design of development of the transmission and transformation system.

During 2020, the Minister instructed that the coal-based production units of the IEC
gradually transition to manufacturing electricity using natural gas, commencing in 2022 and
through 2025. On the basis of this decision, in 2019 the IEC sold its production units in Alon
Tavor, in 2020 its production units in Ramat Hovav, and in 2022 its production units in Hagit
Mizrach (effective June 2022). In addition, the IEC published a procedure (PQ) for the sale of
its production units in Eshkol in order to sell them to private parties in 2023. Upon completion
of the sale of said production units, the IEC’s market share in the electricity production
segment in Israel will be below 50%.

As part of the implementation of the reform in the electricity sector as described above,
Noga — Electricity System Management Ltd., which is an lIsraeli government company
managing the national electricity system, or the System Manager, was established. The System
Manager began operating at the end of 2020 and the planning, development and technology
unit, as well as the statistics unit, were transferred to it. In November 2021, the system
management unit was also transferred to the System Manager as described above, and it began
to operate fully. Commencing its full operation, the System Manager manages the planning
and development of the electricity system and the operation of the electricity production units
in Israel. As of the end of 2021, the IEC owned approximately 54% the production capacity
and the remainder is owned by the private electricity producers. In addition, the System
Manager is responsible for managing the electricity market in Israel.

Dorad competes with the IEC and other private electricity manufacturers with respect
to sales to potential customers directly.

As long as the regulation remains unchanged, as the IEC controls the transmission and
the majority of the delivery lines and the connection of the private power plants to the Israeli
national grid, Dorad and the other private manufacturers are dependent on the IEC for their
operations and may also be subject to unilateral actions on the part of IEC’s employees.



As of September 30, 2022, there are several private power plants operating in Israel for
the production and supply of electricity. To the best of the Company’s knowledge and
according to public information, in addition to those stations sold by the IEC to private parties
as mentioned below, in 2012 the OPC Rotem Ltd. Power plant, which is a private plant located
in the Rotem Plain that produces electricity using turbines that consume natural gas in the
combined cycle technology, with a capacity of about 440 MW began operating. As noted in
the 2021 Annual Report, in September 2015, Dalia Energy Power Ltd. began operating a
private power plant operated by natural gas with a production capacity of approximately 900
MW, at the Tzafit site, located adjacent to the “Tzafit” power plant of the IEC and in the
jurisdiction of the Yoav Regional Council. At the beginning of 2021, the IPM company began
operating a private power plant with a production capacity of approximately 450 MW, in the
industrial area of Be’er Tuvia. In addition, commencing the end of 2015, a number of
additional private plants operate through cogeneration (which is the use of steam as part of
industrial processes) with an aggregate capacity of approximately 1,000 MW. Based on the
Israeli Electricity Authority Report for 2021, the private power producers owned
approximately 40% of the installed electricity capacity in Israel.

1.5.2. Limitations, Regulation, Standards and Special Requirements applicable to the
Field of Operations

Operations in the field of the electricity sector in Israel is subject to the Electricity
Market Law and the regulations promulgated thereunder. The Electricity Market Law includes,
among other things, provisions on the licensing of the various parties involved in production
activities, system management, transmission, distribution, supply and trade in electricity;
instructions relating to the essential service provider license holder and its obligations; and
instructions relating to the Israeli Electricity Authority, its composition, powers and duties. In
addition, the gas transportation system in Israel is regulated by the Israeli Gas Authority, and
by the regulation and decisions of the Ministry of Energy and the Israeli Gas Authority on
these issues.

Tariffs and Payments

As noted above, the Israeli Electricity Authority determines the tariffs in the electricity
sector, including the TAOZ Tariff, which is the tariff for electricity consumers above a certain
size, based on the costs of production, infrastructure, transmission, distribution and system
costs, which changes according to the seasons and according to clusters of demand hours
during the day, or the Taoz Tariff. The Taoz Tariff creates a direct link between the costs of
electricity production and its supply at different times and the price paid by the customer. In
each season, three clusters of hours were determined: peak (hours with the highest demand),
high (hours with an average demand) and low (hours with low demand). The price of electricity
at peak is the highest, at high is at an intermediate level, and at low is the lowest. These rates
have a material effect on the results of Dorad’s operations.

On August 28, 2022, the Israeli Electricity Authority issued a decision in which, among
other things, a change in the clusters of demand hours was established, according to the
decision the “high” cluster was eliminated, peak hours will be shifted in some seasons from
noon to evening hours and the number of months in the summer season will be expanded to 4
months (June — September instead of July and August). The decision will enter into force with
the update of—the annual rates for 2023. Dorad is examining the financial impact of the decision
on its expected results.



The Israeli Electricity Authority determined the method and tariffs for the provision of
availability and electricity by private electricity producers to the System Manager in the event
not all of the capacity of such manufacturers was sold directly to customers. The Israeli
Electricity Authority’s decision provides that the System Manager will pay for the availability
even in the event electricity was not actually used by end customers depending on the amount
of electricity made available to the System Manager. This decision further provides that in the
event the System Manager purchases electricity from the private manufacturer, the tariff paid
for the electricity will not be higher than the tariff determined in the tariff approval issued to
the private manufacturer.

On December 23, 2019, the Israeli Electricity Authority published a decision regarding
“Annual Electricity Rate Update 2020,” which, among other things, averaged a 7.9% decrease
in the production component as of January 1, 2020, and will remain in effect to the end of 2020.

On December 27, 2020, the Israeli Electricity Authority published a decision regarding
“2021 Annual Update to the Electricity Rate,” which, among other things, provided for a
decrease of approximately 5.7% in the average production component commencing January 1,
2021 and effective throughout 2021.

On January 30, 2022, the Israeli Electricity Authority published a decision regarding
“Electricity Rates for Customers of IEC in 2022 which provided for an increase in the average
production component of approximately 13.5% commencing from February 1, 2022 that will
remain in effect through the end of 2022.

On February 27, 2022, the Israeli Electricity Authority published a hearing regarding
“Electricity Rates for Customers of IEC in 2022 which provided for a decrease in the average
production component of approximately 3.7% from April 1, 2022 that will remain in effect
through the end of 2022. On April 12, 2022, the Israeli Electricity Authority published a
decision, which became effective May 1, 2022, regarding an annual update to the 2022
electricity tariff pursuant to which, among other things, the production component increased by
approximately 9.4% compared to the 2021 tariff.

On July 28, 2022, the Israeli Electricity Authority published a decision titled “Annual
Electricity Rate Update 2022,” which, among other things, provided for an increase in the
average production component of approximately 24.3% compared to the 2021 tariff, applicable
from August 1, 2022, that will remain in effect through the end of 2022.

On November 28, 2022, the Israeli Electricity Authority published a public hearing
process for the update of the 2023 electricity tariff, proposing to decrease the production
component aby approximately 1.1% compared to the current production component, effective
January 1, 2023. On December 26, 2022, the Israeli Electricity Authority published a decision
regarding “Annual Update of 2023 Electricity Rates for Customers of the IEC” which provided
for a decrease in the average production component of approximately 0.7% from January 1,
2023 through the end of 2023. On January 26, 2023, the Israeli Electricity Authority published
a decision regarding “Annual Update of 2023 Electricity Rates for Customers of the IEC” which
provided for a decrease in the average production component of approximately 1.2% from
February 1, 2023 through the end of 2023.



In October 2021, the Israeli Electricity Authority published a decision regarding the
dates of payment and invoices, which regulates the payment dates so that all suppliers in the
market will pay the System Manager on one fixed date, followed by all service providers
(manufacturers and network providers) receiving the payment from the System Manager for
their services at another fixed date. The purpose of the said resolution was to assist the System
Manager with minimizing the cash flow required for its operations as well as to regulate the
conduct of all parties in the electricity sector with respect to the dates of payments and
receivables. In connection with the initial implementation of the aforementioned decision,
Dorad had to advance a payment to the System Manager in the amount of approximately NIS
40 million, after which the continuation of payments will be made according to the updated
payment dates.

Licenses

The Israeli Electricity Market Law provides that certain actions in the electricity
market, including generation of electricity and supply of electricity, require a license. In May
2014, the Israeli Electricity Authority resolved to grant Dorad production licenses for a period
of twenty years (which can be extended for an additional ten year period under certain
conditions) and a supply license for a period of one year. In August 2014, Dorad filed a request
to extend the supply license for an additional period of nineteen years and the long-term supply
license was executed in July 2015.

In accordance with the terms of Dorad’s production licenses, the sale to the System
Manager is conducted using the method of available capacity and energy. The production
licenses impose on Dorad an obligation to comply with a minimum level of availability,
regularity and efficiency in the operation of the license, an obligation to carry out inspections
of the power plant and maintenance work therein, and an obligation to report to the Israeli
Electricity Authority, including in connection with malfunctions and inspections carried out at
the power plant. In accordance with the terms of the supply license, Dorad may sell electricity
to consumers who have a continuous electricity meter installed that stores consumption data
(only). In addition, in accordance with the terms of the supply license, it is required that
Dorad’s equity not be less than a certain percentage of the normative cost of the power plant
(according to the definition of the relevant term therein).

The licenses cannot be transferred, encumbered or seized, directly or indirectly, and
the production licenses also provide that it is not possible to sell or pledge any property used
for the execution of the licenses, all except with the prior approval of the Minister. In addition,
the licenses state, among other things, that the approval of the Minister is required for the
transfer or encumbrance of control of Dorad. In the event that the transfer of control also
includes a change in the terms of the license, the approval of the Israeli Electricity Authority
is also required. In addition, the licenses include restrictions and requirements in connection
with transfers of rights, directly or indirectly, in Dorad.

Subject to the right of hearing and the rules applicable to it, the Israeli Electricity
Authority may, with the approval of the Minister, change the conditions of the licenses granted
to Dorad, add to them or subtract from them, if there have been changes in the suitability of
Dorad, in the general environment of the electricity market (or in the technology relevant to
the license, in relation to the production license), or if the changes are required to ensure
competition in the electricity market (in relation to the production license) or the level of
services to be provided. The Israeli Electricity Authority is also entitled to terminate the



licenses or suspend them before the end of their term, subject to the right of the license holder
for a hearing, for example in the event of a violation of the terms of the license or non-
compliance with the eligibility conditions for receiving the licenses, all in accordance with the
conditions specified in the licenses and according to the provisions of applicable law. The
Israeli Electricity Law provides that in addition to revocation or suspension of a license due to
non-compliance, the Israeli Electricity Authority may also revoke, suspend or modify a license
based on other considerations, including the contribution of the license to the level of services
to the public, the benefit of the consumers and the contribution of the license to the competition
in the electricity market. The Israeli Electricity Law further provides that other than due to
non-compliance or loss of eligibility, the revocation, suspension or modification of certain
licenses, which licenses of the scope held by Dorad, requires the approval of the Minister.

As a condition for receiving the licenses, Dorad provided guarantees to ensure
compliance with the conditions of the licenses as well as to compensate and indemnify the
State of Israel for damages caused to it as a result of breach of these conditions or as a result
of termination, limiting or suspension of the licenses. In addition, Dorad must provide a
guarantee in favor of the System Manager in the amount of 70% of the average monthly bill
payment of its customers in the summer season according to their consumption in the
corresponding period of the previous year. In accordance with the terms of the licenses granted
to Dorad, Dorad is not allowed to carry out actions that may cause a reduction in competition
in the electricity market or harm it. These licenses also include provisions regarding the
insurance that Dorad must maintain during the licenses period.

As of September 30, 2022, Dorad is in compliance with the terms of the licenses
granted to it.

Tariff Approval

For the purpose of guaranteeing the tariffs that electricity producers are entitled to
receive from the Israeli Electricity Authority, they are granted a “tariff approval” by the Israeli
Electricity Authority, which includes, among other things, tariffs arising from the tariff
arrangements in the standards in connection with force majeure and insurance, warranty,
replacement fuel and tariffs for the manufacturer in connection with the purchase of electricity,
purchase of availability and energy or the purchase of related services. In September 2010,
Dorad received a tariff approval from the Israeli Electricity Authority that sets forth the tariffs
applicable to the Dorad Power Plant throughout the period of its operation, valid for a period
of 20 years from the date of receipt of the production license (i.e., until May 2034), which is
updated according to mechanisms set forth therein and includes, among other things as
described above, tariffs for the sale of availability and energy to the System Manager, and in
October 2013, Dorad received a revised tariff approval pursuant to the agreement, or the Tamar
Agreement, with the partners in the “Tamar” license located in the Mediterranean Sea off the
coast of Israel, or Tamar. For more information concerning the agreement between Dorad and
the System Manager, see Section 1.11.7 below.

Use of Fuel in the Israeli Electricity Market
In 2017, the Israeli Electricity Authority adopted a resolution for the use of fuels to
implement a general loading plan was established, according to which the System Manager

must plan on a semi-annual basis the total amount of diesel oil and liquid gas required for the
electricity market so that liquid gas (if required) is allocated to the manufacturer with the most
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expensive gas agreement and diesel oil will be allocated as equitably as possible in accordance
with to the relative share of each facility out of the total production of bi-fuel facilities in in the
previous calendar year. The said regulation also defines the availability required from the
manufacturers for the use of diesel oil and also states that the sale of gas by the IEC to
consumers outside the electricity market will not occur during hours when there is a shortage
of gas in the electricity market. In 2021 and through September 30, 2022, Dorad did not have a
significant diesel oil use.

Consumption Plans and Deviations

In August 2019, the Israeli Electricity Authority published a proposed resolution that is
subject to a public hearing concerning an amendment to the standards governing deviations
from consumption plans. These standards regulate the accounting mechanism in the event the
actual consumer consumption is different than the consumption plan submitted by the
electricity manufacturers (such as Dorad), and include a mechanism protecting the
manufacturers from random deviations in actual consumption volumes. Based on the Israeli
Electricity Authority’s publication, which includes a call for public comments (the hearing
process), the Israeli Electricity Authority proposed revoking the protections included in the
aforementioned standards, claiming that the manufacturers are misusing the protections and
regularly submit plans and forecasts that deviate from the actual expected consumption, and
also seeks to impose financial sanctions on the manufacturers, which may be in material
amounts upon the occurrence of certain deviation events. On January 27, 2020, the Israeli
Electricity Authority issued a resolution amending the standards and imposing financial
sanctions in cases of certain extraordinary events that may add up to significant sums. The
resolution entered into effect commencing September 1, 2020. Based on Dorad’s financial
statements, included in our 2021 Annual Report and incorporated by reference herein, Dorad is
preparing to reduce the implications of the resolution and the implementation of the resolution
does not have a material effect on the financial results of Dorad.

On November 22, 2020, the IEC filed a third-party notice against Dorad in connection
with a class action submitted against the IEC claiming that the IEC was negligent in overseeing
the private electricity manufacturers thereby damaging the electricity consumers. The claim
against the IEC alleges that the private electricity manufacturers provided false reports in the
consumption plans they submitted to the System Manager, based on the standards set by the
Israeli Electricity Authority. On October 31, 2021, a hearing was held on the request to send
notices to third parties, but no decision has yet been given on the request. Dorad and other third
parties submitted their responses (and objections) to the class action and the claimant notified
the court that he does not object to the third-party notices. At this point, based on the advice of
legal counsel, Dorad cannot estimate the outcome of this legal proceeding.

Virtual Supplier

In March 2021, the Israeli Electricity Authority published a decision in which a
regulation was established for electricity suppliers who do not hold means of production and
the revision of standards for new suppliers (“virtual supplier”), and the gradual opening of
the supply segment to competition commencing September 2021. Within this regulation, the
suppliers will be able to purchase the electricity supplied to their customers from the System
Manager up to a general quota of 400 MW, of which 100 MW for domestic consumers based
on a “first come, first served” principle. In July 2021, Dorad received the supply license of a
virtual supplier to suppliers who do not hold means of production, and for that purpose it
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provided a guarantee in the amount of NIS 2 million in favor of the Israeli Electricity
Authority. Dorad is in the stages of receiving the necessary corporate approvals and approvals
from financing entities in order to start operating as a virtual supplier. In Dorad’s estimation,
the implementation of the decision is not expected to have a material effect on its results.

The abovementioned estimation of Dorad in connection with the impact of
implementation of the virtual supplier decision constitutes forward-looking information,
as defined in the Securities Law, 1968, and is based on the information, experience and
estimates of Dorad as of this date. Such information and assessments may also not
materialize, in whole or in part or may materialize in a different manner than anticipated,
including due to factors that are unknown to Dorad and the Company as of the date of
this report and are not under their control, which include, inter alia, if and when Dorad
will commence operations as a virtual supplier, the development of the virtual suppliers’
market in Israel and other risk factors listed in Section 1.17 below.

Effect of Covid-19

Following the outbreak of the coronavirus (Covid-19) in China in December 2019, and
the spreading of the coronavirus to many other countries in early 2020, there has been a decline
in economic activity in many regions of the world, as well as in Israel. The spreading of the
coronavirus caused, among other things, a disruption in the supply chain, a decrease in global
transport volume, traffic and employment restrictions declared by the Israeli government and
other governments around the world, as well as declines in the value of financial assets and
commodities in markets in Israel and around the world. The Covid-19 crisis affects Dorad’s
customers (which, as noted above, include hotels and other industrial customers), and during
2020 Dorad reported a certain decrease in consumption of electricity by its customers and by
the IEC due to the Covid-19 crisis and its implications on the tourism industry, the industrial
entities and electricity consumption in general. During the first quarter of 2022, Dorad reported
an increase in the use of electricity of several of its customers compared to the same period in
2021. Dorad notes in its financial statements that it is operating in accordance with the
guidelines of the Israeli Ministries of Energy and Health on dealing with the coronavirus
epidemic, including preparations of the operation and maintenance employees of the power
plant and shift work as required. Dorad’s financial statements further note that it monitors the
re-spreading of the virus and continuously examines the options for dealing with damage to its
income.

Environmental Risks

The Dorad Power Plant is subject to a variety of Israeli environmental laws and
regulations, including limitations concerning noise, emissions of pollutants, handling hazardous
materials, including storage, transport and disposal, electromagnetic field radiation, and water
pumping. In the event of non-compliance with environmental laws, Dorad could be subject to
financial and criminal sanctions, denial of permits or licenses, suspension of activity and/or an
increase in Dorad’s expenses due to damages, to the extent that they are caused as a result of
non-compliance with environmental laws.

Dorad is required to obtain and maintain various licenses and permits from local and
municipal authorities for its operations. Dorad holds a business license, a discharge permit into
the sea, a toxic permit and an emission permit according to the Israeli Clean Air Law, 2008. As
of September 30, 2022, to the best of Dorad’s knowledge, it meets the requirements of the
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environmental protection laws and regulations that apply to it, and the ongoing costs in
connection with Dorad’s compliance with the environmental laws are not material.

In connection with Dorad’s financing, Dorad’s shareholders undertook to indemnify
Dorad and/or the financing entities in connection with environmental hazards in the event that
Dorad bears any cost or expense or liability, among other events in connection with
environmental hazards or pollution and deviations from the business plan related to seawater
absorption. To the extent that indemnification is provided as stated above, the indemnification
amounts will not be considered part of the equity that Dorad’s shareholders have committed to
provide to Dorad as part of the financing of the project.

Changes in the climate have an effect on electricity consumption, which is increased
and/or more prolonged during periods of heat or cold that are more extreme than in previous
years (in the summer and winter seasons), and could have a material impact on Dorad and its
financial results.

1.5.3. Critical Success Factors in the Field of Operations

The critical success factors for Dorad’s operations are as follows: (1) low electricity
production costs, including the costs associated with the purchase of natural gas and its supply;
(2) efficient management of power plant operations; (3) sale of electricity at competitive rates
compared to other private electricity producers, as they exist and/or will be from time to time,
as part of a long-term contract with customers, and the sale of availability and electricity to the
System Manager; and (4) the ability to enter into long-term and short-term agreements with
financially resilient customers.

1.5.4. Main Barriers of Entry and Exit in the Field of Operations

The main barrier to entry in Dorad’s field of operations is the regulation applicable to
the electricity production and supply sectors, including the need to obtain licenses from the
Israeli Electricity Authority in order to operate in the electricity sector and comply with the
conditions of the licenses. In addition, the following are also material barriers to entry: (1)
instability in regulation that may discourage entrepreneurs and funding bodies from setting up
large-scale projects in the electricity sector; (2) for the purpose of developing and constructing
a power plant, the investment of multiple resources is required, including requirements for the
provision of funding from the owners of the power plant; (3) in order to comply with contractual
obligations concerning the supply of electricity, it is required to contract with suppliers who
have experience and expertise in the field for a long period of time; (4) some of the suppliers
of services to the power plant are currently monopolies (such as the gas transmission supplier)
or suppliers that cannot be replaced easily and therefore there is dependence on them; (5) due
to the high professional level required in the construction and operation of a power plant, the
construction and operation of a power plant depends on the ability to employ and communicate
with experts in various fields, including in the fields of engineering and technology; and (6) the
period of time required for the construction of a power plant until it begins to produce and
supply electricity is between five and ten years, due to, among other things, the complexity of
the technology, construction and operation of a power plant as well as the need for the developer
and the power plant to comply with various regulatory requirements and the need to obtain
funding for the construction of the power plant.
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The main exit barrier from the field of activity is the restrictions that apply to the transfer
of holdings of a corporation with a production license and a supply license, which require
various approvals, including from Israeli Electricity Authority and the financing entities.

1.5.5. Changes in the Suppliers and Raw Materials in the Field of Operations

Supply of Natural Gas

In 2018, the Director General of the Israeli Competition Authority announced the
introduction of two additional natural gas suppliers to the Israeli market during the following
two years, in order to create competition in the natural gas market. This declaration impacted
the status of the partners in the “Tamar” license as a monopoly in the natural gas supply market.
In the beginning of 2020 the Leviathan gas field started to supply natural gas and Tamar ceased
being the sole supplier of natural gas in Israel.

Pursuant to the Israeli Electricity Sector Annual Report for 2021, published by the
Israeli Electricity Authority in July 2022, natural gas is currently being used for the production
of approximately 69% of the electricity produced in Israel.

Distribution of Natural Gas

The natural gas is supplied through Israel Natural Gas Lines Ltd., currently the sole
operator of a natural gas transportation system in Israel. The ability to deliver natural gas
depends on the extent of the capacity of gas that can be transported in the pipeline. Tamar
carried out a project to add compressors aimed at increasing the amount of gas passing through
the transmission pipeline. The agreements between Israel Natural Gas Lines Ltd. and its
customers (including Dorad), include, among other things, the maximum capacity that the
customer may purchase. As of September 30, 2022, the maximum capacity established in the
agreement between Israel Natural Gas Lines Ltd. and Dorad is sufficient for the full production
capacity of the Dorad Power Plant. In extreme conditions, there may be a shortage in the supply
of natural gas. However, Dorad estimates that even if such a shortage occurs, for example due
to extreme weather conditions, it is expected to last only a few hours. In Dorad’s estimation, no
material financial impact is expected on Dorad if such a shortage arises.

The abovementioned estimation of Dorad in connection with the duration and
financial impact on Dorad of a gas shortage constitutes forward-looking information, as
defined in the Securities Law, 1968, and is based on the information, experience and
estimates of Dorad as of this date. Such information and assessments may also not
materialize, in whole or in part or may materialize in a different manner than anticipated,
including due to factors that are unknown to Dorad and the Company as of the date of
this report and are not under their control, which include, inter alia, regulatory changes
and other risk factors listed in Section 1.17 below.

As described above, the Dorad Power Plant is a dual-fuel plant. However, the cost of
running on diesel oil is expensive and the use of diesel oil increases the level of emissions into
the air (compared to gas-based operation). In accordance with applicable regulatory
requirements, Dorad maintains a stock of diesel oil intended for use as backup for operating the
plant for 100 hours at full load, in the event of inability to operate the plant with gas. In
accordance with the standards published by the Israeli Electricity Authority, the tariff approval
granted to Dorad, the agreement between Dorad and the IEC and the existing agreements
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between Dorad and its customers, in the event of a gas shortage (either due to a lack of supply
or the ability to transport the gas, as described above) Dorad will purchase the energy it requires
in order to meet its obligations towards its customers from the IEC and will sell it to its
customers at the retail price (that is, without the discount included in these agreements).

For additional information concerning Dorad’s agreements with material suppliers, see
Section 1.11 below.

1.6. Products and Services; Production Capacity; Possibility of Expansion of the Power
Plant

The Dorad Power Plant is a combined cycle power plant based on natural gas, with a
license to produce approximately 860 MW. The production capacity of the Dorad Power Plant
IS subject to degradation and is currently approximately 850 MW.

The Dorad Power Plant is based on combined cycle technology using natural gas. The
combined cycle configuration is a modern technology to produce electricity, where gas turbines
serve as the prime mover. After combustion in the gas turbine to produce electricity, the hot
gases from the gas turbine exhaust are directed through an additional heat exchanger to produce
steam. The steam powers a steam turbine connected to a generator, which produces additional
electric energy. The Dorad Power Plant is comprised of twelve natural gas turbines, each with
an installed capacity of 50 MWp and two steam turbines, each with an installed capacity of 100
MWp. These turbines can be turned on and off quickly, with no material losses in energy
efficiency, which provides operational flexibility in accordance with the expected needs of
customers and the IEC, calculated based on a proprietary forecasting system implemented by
Dorad.

Power Plant Malfunctions

During the years 2019 through 2021 and in January and July 2022, malfunctions were
discovered from time to time in the turbines of the Dorad Power Plant, preventing use of such
turbines temporarily until repair, and in one case a new turbine was purchased to replace the
malfunctioned turbine. Dorad recognized certain indemnification assets for the aforementioned
failures, in accordance with the relevant insurance coverage. In 2021, as part of a periodic
inspection, accelerated wear was discovered in certain components of some of the turbines, and
Dorad replaced them with refurbished components. Until the time of replacement of the
aforementioned components, Dorad used alternative turbines that it owns in a way that did not
constitute a material harm to Dorad’s ongoing operations. These faults did not materially affect
Dorad’s ongoing operations.

Potential Expansion of the Dorad Power Plant (“Dorad 2”’)

Dorad is examining the possibility of constructing an additional power plant within the
area of the existing Dorad Power Plant, that will become part of the existing plant. On July 13,
2020, Dorad submitted to the National Infrastructure Committee, or NIC, plans for public
objections, on January 11, 2021, the NIC decided to postpone the final decision and on
December 27, 2021, the NIC decided to conditionally raise the construction of another power
plant to a government decision. As of the date of this report, Dorad has not yet reached a final
decision with respect to Dorad 2 and there can be no assurance as to if, when and under what
terms it will be advanced or promoted by Dorad.
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Purchase of Additional Capacity from Alon Gat

For information concerning the agreement between Dorad and Alon Gat, pursuant to
which, among other things, Alon Gat will produce electricity and provide the entire availability
of its power plant for sale to Dorad’s customers, see Section 1.11.3 below.

Insurance

Dorad purchases the necessary insurance policies to cover risks related to its operations
(including coverage for loss of profits in certain cases), according to the requirements applicable
to it by virtue of the generation and supply licenses described below, and pursuant to the Dorad
Credit Facility.

1.7. Customers

Dorad entered into electricity supply agreements with various commercial consumers
for an aggregate of approximately 95% of the production capacity of the Dorad Power Plant
(assuming maximal consumption by all customers in the summer season, characterized by
peaks of demand from customers). The majority of the agreements are for ten years terms and
may be extended for an additional five years, and the agreements do not obligate the customers
to purchase a minimum quantity of electricity. The end-users include the Israeli Ministry of
Defense, Mekorot (Israel’s water utility and supply company), Israeli food manufacturers
(Ossem and Strauss), Israeli hotel chains (Isrotel and Fattal), and others. The electricity supply
agreements are, mainly, based on a reduced rate compared to the rate applicable to electricity
consumers in the general market, as determined by the Israeli Electricity Authority. There is no
regulatory or contractual limit on the discount rate at which electricity can be sold by Dorad.
Dorad’s supply agreements, with the exception of agreements executed prior to the extension
of the supply license) are required to include an exit right for the customer no later than five
years from the date of the start of electricity supply.

Dorad has two customers who generate revenues above 10% of Dorad’s annual
revenues. Revenues from these customers were approximately NIS 386 million and NIS 238
million for the year ended December 31, 2021 and approximately NIS 334 million and NIS 200
million for the nine-month period ended September 30, 2022, for Customer A and Customer B,
respectively. Dorad executed long-term contracts with Customer A and Customer B. Dorad
estimates that it will be able to replace these customers in the event of termination of the contract
with them and that these customers do not pose a material credit risk to Dorad.

The abovementioned estimation of Dorad in connection with its ability to replace
certain customers and the credit risk associated with these customers, constitutes
forward-looking information, as defined in the Securities Law, 1968, and is based on the
information, experience and estimates of Dorad as of this date. Such information and
assessments may also not materialize, in whole or in part or may materialize in a different
manner than anticipated, including due to factors that are unknown to Dorad and the
Company as of the date of this report and are not under their control, which include, inter
alia, terms offered by other electricity manufacturers and suppliers, the demand for
electricity in the private sector, the continued financial stability of the customers and
other risk factors listed in Section 1.17 below.

16-2



For information concerning the arrangements applicable to Dorad in connection with
the sale of availability and electricity to the System Manager see Section 1.11.7 below.

1.8.  Seasonality

The demand for electricity by Dorad’s customers is seasonal and is affected by, among
other factors, the climate prevailing in that season. The months of the year are split into three
seasons as follows: the summer season — the months of July and August; the winter season - the
months of December, January and February; and intermediate seasons — (spring and autumn),
the months from March to June and from September to November. There is a higher hourly
demand for electricity during the winter and summer seasons, and the average electricity
consumption per hour is higher in these seasons than in the intermediate seasons and is even
characterized by peak demands due to extreme climate conditions of heat or cold. In addition,
Dorad’s revenues are affected by the Taoz Tariff (an electricity tariff that varies across seasons
and across the day in accordance with demand hour clusters), as, on average, the Taoz Tariff is
higher in the summer season than in the intermediate and winter seasons.

1.9. Fixed Assets; Real Property and Facilities

Lease Agreement

In 2008, Dorad executed a lease with respect to the land on which the Dorad Power
Plant is located (approximately 18.5 acres) with EAIS (one of Dorad’s shareholders who leases
the land from the Israel Land Authority) for the construction period and for a period of 24 years
and 11 months following the commencement of commercial operations of the Dorad Power
Plant. The lease agreement was executed by the Israel Land Authority in April 2015 and expires
on May 20, 2039. The annual payment under the lease agreement is approximately NIS 3.7
million, linked to the Israeli CPI. Dorad undertook to indemnify EAPC and EAIS for payments
and expenses paid or to be paid by EAIS, including the improvement, tax payments, fines for
expenses and other payments, in respect of the land due to the construction of the power plant.
In addition, Dorad’s shareholders signed a guarantee in favor of EAPC (which transferred its
lease right to EAIS) to fulfill Dorad’s obligations as stated above to indemnify EAIS. The
liability of Dorad’s shareholders according to the guarantee will be up to their holdings in
Dorad’s share capital (pro rata).

Municipal Tax Assessment

In March 2022, Dorad received a municipal tax assessment from the city of Ashkelon
for the years 2019-2022, which requires an additional payment of approximately NIS 18
million, based on claims for an error in the size of the property and its classification. Dorad
filed an objection on March 6, 2022, claiming, among other things, that in 2015 Dorad signed
a settlement agreement with the municipality of Ashkelon which regulated the payment of the
municipal tax until 2025, and therefore there is no basis for revising the assessment. Dorad’s
management estimates, based on the position of its legal advisors, that if the objection submitted
will not be fully accepted, there is a probability exceeding 50% that Dorad will not be required
to pay an amount exceeding NIS 1.5 million for the aforementioned assessment (Dorad
recorded a provision in the amount of NIS 1.5 million in its financial statements in connection
with the assessment). This estimation constitutes forward looking information as defined in the
Securities Law, 1968.
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Office Lease

Dorad leases offices from a third party for a lease term currently expiring in December
2025.

For information concerning production and supply licenses granted to Dorad in
connection with the Dorad Power Plant, see Section 1.5.2 above.

1.10. Employees

As of September 30, 2022, Dorad had 14 employees in its headquarters and adopted
employee compensation plans.

1.11. Raw Materials and Suppliers

1.11.1. Agreement with Tamar

On October 15, 2012, Dorad entered into the Tamar Agreement with Tamar, which is
one of the suppliers of natural gas for the Israeli electricity market. Pursuant to information
received from Dorad, Dorad purchases natural gas from Tamar for purposes of operating the
Dorad Power Plant and the main terms of the Tamar Agreement are as follows:

a. Tamar has committed to supply natural gas to Dorad in an aggregate quantity of up
to approximately 11.2 billion cubic meters (BCM), or the Total Contract Quantity,
in accordance with the conditions set forth in the Tamar Agreement.

b. The Tamar Agreement will terminate on the earlier to occur of: (i) sixteen (16) years
following the commencement of delivery of natural gas to the Dorad power plant
or (ii) the date on which Dorad will consume the Total Contract Quantity in its
entirety. Each of the parties to the Tamar Agreement has the right to extend the
Tamar Agreement until the earlier of: (i) an additional year provided certain
conditions set forth in the Tamar Agreement were met, or (ii) the date upon which
Dorad consumes the Total Contract Quantity in its entirety.

€. Dorad has committed to purchase or pay for (“take or pay”) a minimum annual
quantity of natural gas in a scope and in accordance with a mechanism set forth in
the Tamar Agreement. The Tamar Agreement provides that if Dorad did not use the
minimum quantity of gas as committed, it shall be entitled to consume this quantity
every year during the three following years and this is in addition to the minimum
quantity of gas Dorad is committed to.

d. The Tamar Agreement grants Dorad the option to reduce the minimum annual
quantity so that it will not exceed 50% of the average annual gas quantity that Dorad
will actually consume in the three years preceding the notice of exercise of the
option, subject to adjustments set forth in the Tamar Agreement. The reduction of
the minimum annual quantity will be followed by a reduction of the other
contractual quantities set forth in the Tamar Agreement. The option described
herein is exercisable during the period commencing as of the later of: (i) the end of
the fifth year after the commencement of delivery of natural gas to Dorad in
accordance with the Tamar Agreement or (ii) January 1, 2020, and ending on the
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later of: (i) the end of the seventh year after the commencement of delivery of
natural gas to Dorad in accordance with the Tamar Agreement or (ii) December 31,
2022. In the event Dorad exercises this option, the quantity will be reduced at the
end of a one year period from the date of the notice and until the termination of the
Tamar Agreement. This option was exercised by Dorad (see below for additional
details).

The natural gas price set forth in the Tamar Agreement is linked to the production
tariff as determined from time to time by the Israeli Electricity Authority, which
includes a “final floor price.”Any delays, disruptions, increases in the price of
natural gas under the agreement, or shortages in the gas supply from Tamar will
adversely affect Dorad’s results of operations. In addition, as future reductions in
the production tariff will not affect the price of natural gas under the agreement with
Tamar, Dorad’s profitability may be adversely affected.

Dorad may be required to provide Tamar with guarantees or securities in the
amounts and subject to the conditions set forth in the Tamar Agreement.

. The Tamar Agreement includes additional provisions and undertakings as
customary in agreements of this type such as compensation mechanisms in the
event of shortage in supply, the quality of the natural gas, limitation of liability, etc.

The Tamar Agreement provides that during an “interim period” (as such term is
defined in the Tamar Agreement), the supply of the gas to Dorad will be subject to
the quantities of the natural gas that will be available to Tamar at that time after
supply of natural gas to other customers of Tamar with which contracts were signed
for supply of natural gas prior to the signing of the agreement with Dorad. The
Tamar Agreement further provides that the interim period will end when Tamar
completes, should it ultimately complete, a project for expansion of the supply
capacity of a system for treatment and transfer of natural gas from the Tamar
reserve, subject to the fulfillment of preconditions detailed in the agreement. In
April 2015, Dorad received a notification from Tamar whereby the “interim period”
will begin on May 5, 2015. In November 2016, Dorad received notification from
Tamar whereby the interim period will end on September 30, 2020. On January 22,
2020, Dorad received a notification from the partners in the Tamar license that the
“interim period” will end on March 1, 2020. According to the notification and the
terms of the Tamar Agreement, Tamar considers Dorad as a permanent customer
commencing from the end of the “interim period”.

As a result of the indexation included in the gas supply agreement, Dorad is exposed to
changes in exchange rates of the U.S. dollar against the NIS. To minimize this exposure Dorad
executed forward transactions to purchase U.S. dollars against the NIS.

On April 2, 2019, Dorad entered into an addendum to the Tamar Agreement according
to which the gas quantities specified in the addendum to the Tamar Agreement that Dorad
purchases from Tamar will not be included for the purpose of calculating the quantities of gas
at the time of the reduction of the purchases from Tamar, in accordance with the instructions of
the Tamar Agreement and in accordance with the layout instructions for increasing the quantity
of natural gas produced from the Tamar natural gas field and rapid development of natural gas
fields Leviathan, Karish and Tanin and additional fields, dated August 16, 2015.
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On March 22, 2021, Dorad entered into an addendum to the Tamar Agreement
according to which the parties agreed on the amount of gas that Dorad will purchase from Tamar
commencing January 1, 2022, and Dorad exercised the option set forth in section (d) above,
resulting in an update to the amounts and prices of gas purchased by Dorad from Tamar, which
is beneficial to Dorad. This addendum also provides that Dorad will be entitled to compensation
in the amount specified in the addendum.

On April 5, 2021, Dorad entered into an additional gas purchase agreement with Tamar,
or the Additional Tamar Agreement, pursuant to which Dorad is entitled to purchase additional
quantities of gas from Tamar during a period of four years ending on April 5, 2025. As part of
the Additional Tamar Agreement, Dorad will receive a grant that depends, among other things,
on the amount of gas consumption quantities determined in the Additional Tamar Agreement.
Dorad received 50% of the grant in the first quarter of 2022 and expects to receive the remainder
on the date of termination of the Additional Dorad Agreement pursuant to the conditions set
forth therein.

The addendums to the Tamar Agreement and the Additional Tamar Agreement were
subject to certain conditions precedent that were met on July 14, 2021.

1.11.2. Agreement with Energean

In October 2017, Dorad executed an agreement with Energean Israel Ltd., or Energean,
regarding the acquisition of natural gas, in a cumulative volume of approximately 6 BCM over
a period of 14 years, from the Karish and Tanin reserves held by them and whose completion
is expected to be by the second half of 2021. Dorad will purchase about half of the gas required
to operate the Dorad Power Plant and the rest of the demand will continue to be supplied by
Tamar. According to the agreement with Energean, if Dorad does not actually consume the
minimum quantity it has undertaken, it will be forced to consume this quantity. On November
2018, all the suspending conditions included in the agreement with Energean were fulfilled. On
February 5, 2020, Energean informed Dorad that due to the Coronavirus (Covid-19) spread in
China, the Chinese government issued restrictions on travel and transportation including to an
area where portions of Energean gas production facilities are manufactured and therefore a
delay is expected in the construction of production facilities and in the gas supply to Dorad. On
April 22, 2020, Energean informed Dorad that it took several steps in order to overcome the
impact of the Covid-19 crisis in order to decrease the expected delay in the provision of natural
gas to Dorad and on September 10, 2020 Energean updated the date in which it expects to start
providing the natural gas from the first half of 2021 to the second half of 2021. During 2021
and early 2022, Energean updated the forecast date for the initial gas flow several times. Due
to these delays, Dorad continued to purchase gas from Tamar at a higher price than the price
set in the agreement with Energean. In February 2022, Dorad approached Energean demanding
that it meet the timeline set forth in the agreement and compensate Dorad for the delays.
Energean began to flow gas to Dorad at the beginning of November 2022.

Dorad has a dependency on both Tamar and Energean for the timely and sufficient
supply of natural gas.
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1.11.3. Agreement with Alon Gat

On March 6, 2019, Dorad signed a memorandum of understanding with Alon Energy
Centers LP, or Alon Gat, which is constructing a private power plant for the production of
electricity in Kiryat Gat, Israel, with a capacity of approximately 73 MW. On November 11,
2019, Dorad signed an addendum to this memorandum of understanding. In the framework of
the memorandum of understanding and the addendum, Alon Gat will serve as a producer who
will provide Dorad with the full availability of the aforementioned power plant and will sell the
electricity produced at the power plant to Dorad, which will serve as supplier in consideration
for payment for availability and electricity, for a term of six years and options to extend for an
aggregate period of an additional six years, whereby each party has the right to terminate the
arrangement under certain circumstances with a prior notice. In addition, Alon Gat, who holds
the production license, will be responsible for operating the Alon Gat power plant and
generating electricity at the plant and will bear all costs related to operating the Alon Gat power
plant, the availability and the power generation. Dorad will be responsible for all activities
related to the power supply sales to the customers and the IEC. On November 12, 2019,
commercial operation of the Alon Gat power plant began and the implementation of the
memorandum of understanding, as amended, became effective. The memorandum of
understanding and addendum contain termination provisions, including in the event of
regulatory changes that materially impair the implementation of the understandings between
the parties.

Following the hearing scheduled by the Israeli Electricity Authority in August 2019 and
the resolution published by the Israeli Electricity Authority in January 2020 regarding the
amendments to the standards on consumption plan anomalies, which may affect the financial
feasibility of the understandings with Alon Gat, on August 12, 2021, Dorad signed an
amendment to the addendum and memorandum of understanding, valid until December 31,
2022, that includes addressing consumption plan anomalies. As part of the amendment, Dorad
will examine the economic viability following the resolution in respect of a change in the
production tariff and a material change in the demand hours cluster, which constitutes a
regulatory change as defined in the memorandum of understanding and addendum and may
affect the financial feasibility of the arrangement with Alon Gat. It was further agreed that
Dorad will be entitled to receive an annual payment that is intended to compensated it for the
damage in connection with the decisions of the Israeli Electricity Authority detailed above. For
more information concerning the resolution of the Israeli Electricity Authority see Section 1.5.2
above under “Consumption Plans and Deviations”.

1.11.4. Delivery of Natural Gas

In November 2010, Dorad executed a standard agreement with Israel Natural Gas Lines
Ltd., a governmental company, which was approved by the Israeli Gas Authority, according to
which the Dorad Power Plant was connected to the natural gas pipeline. Dorad paid connection
fees in the amount of NIS 47 million and is obligated to pay Israel Natural Gas Lines Ltd. a
fixed monthly payment for the capacity in the pipeline and a variable payment for gas flowing
through the pipeline.

1.11.5. Operation and Maintenance (O&M) Agreement

Dorad previously entered into an operation and maintenance agreement with Eilat-
Ashkelon Power Plant Services Ltd., or EAPPS, a wholly-owned subsidiary of EAIS, which
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holds 37.5% of Dorad. Certain of the obligations under such agreement were subcontracted to
Zorlu, which holds 25% of Dorad. During 2013, EAPPS entered into an agreement with Ezom
Ltd., or Ezom, which, to our knowledge, is 75% owned by the controlling shareholder of
Edelcom (which holds 18.75% of Dorad) with the remainder held by a company controlled by
Zorlu, for the provision of sub-contracting services to EAPPS. Despite the assignment and
subcontracting agreement, EAPPS remained liable to Dorad for all obligations under the
agreement. In 2016, the prices of certain services included in the agreement was updated based
on the mechanism included in the agreement, effective retroactively to the beginning of 2016.
In December 2017, Dorad and Ezom executed an operation and maintenance agreement for the
Dorad Power Plant, or the Dorad O&M Agreement, replacing EAPPS by Ezom as the O&M
contractor of the Dorad Power Plant under the same terms. The Dorad O&M Agreement is for
a period of 24 years and 11 months commencing upon receipt of a permanent license by Dorad,
and in no event for a period that is longer than the period of the lease of the Dorad Power Plant
premises. Pursuant to the O&M agreement, Dorad receives operation and maintenance services,
including purchase of spare parts and repairs in consideration for a fixed and variable
(depending on production during the period) monthly payment.

1.11.6. Diesel Storage Agreement

In June 2013, Dorad entered into an agreement with EAPC to store diesel oil in EAPC’s
facilities. In accordance with the agreement, Dorad stores diesel oil in the quantities it needs
both for back-up needs of alternative fuel as required by the applicable regulations and for
current needs in a total amount estimated at approximately 14,000 cubic meters in accordance
with the conditions and periods detailed in the agreement. In March 2019, a transfer of rights
and obligations to the diesel storage agreement was made to the Europe Asia Pipeline Company
Ltd., who took over EAPC’s activities, under the same conditions.

1.11.7. Agreement with the System Manager for Sale of Availability and Electricity

In addition to the provision of electricity to specific commercial consumers, in August
2010, Dorad entered into an agreement with the IEC, which governs the provision of
infrastructure services and electricity from the IEC to Dorad, provides that Dorad will supply
availability and energy to the IEC based on a production plan determined by the Israeli
Electricity Authority, on IEC’s requirements and on the tariffs determined by the Israeli
Electricity Authority. According to the aforementioned agreement, the IEC connected Dorad’s
power plant to the electricity grid, and also provides Dorad with infrastructure, backup and
ancillary services that are required to enable the supply of electricity by Dorad to the private
consumers at the time and in consideration for the prices that will be determined according to
the standards applicable to Dorad, as determined from time to time by the Israeli Electricity
Authority. In the agreement, provisions were established, among other things, regarding the
equipment, materials and assets used and intended for use to connect the Dorad Power Plant to
the electricity grid, their operation by the IEC, their inspection and the provision of maintenance
services for them.

According to the agreement of Dorad with the System Manager, Dorad undertook to
provide the System Manager with variable availability at the level of power that is not intended
for Dorad’s end customers, in accordance with a production plan whose format is determined
by the Israeli Electricity Authority, and to sell to the System Manager the electricity that it will
seek to purchase out of the variable availability provided to it. The System Manager committed
to purchase availability and energy capacity from Dorad in accordance with the Electricity
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Market Regulations (Conventional Private Electricity Manufacturer), 2005, for a period of
twenty years commencing on the date of commercial operation. In the event that Dorad does
not sell any electricity to private customers, Dorad will be entitled for payments from the
System Manager for all its free availability capacity. It was also determined that in exchange
for the sale of energy, the System Manager will pay Dorad the price at which Dorad offered to
sell to the System Manager, but no more than the maximum price set by the Israeli Electricity
Authority in accordance with the standards applicable to Dorad and in accordance with Dorad’s
tariff approval.

In connection with the establishment of Noga, the new System Manager, Dorad’s
agreement with the IEC was assigned by the IEC to the System Manger during 2021.

1.11.8. Settlement with Eqyptian Gas Supplier

In December 2020, Dorad signed a settlement agreement with East Mediterranean Gas
Company, or EMG, an Egyptian gas supplier with whom Dorad executed a gas supply
agreement that was terminated. In connection with the settlement agreement, Dorad agreed to
waive any claim against EMG in connection with the amounts paid by Dorad to EMG in respect
of the terminated agreement and in return Dorad received an amount of approximately NIS 13
million, of which an amount of approximately NIS 1.3 million was received in December 2020
and the balance was receive during 2021.

1.12. Working Capital Deficiency

Dorad’s working capital is based on its current assets, net of current liabilities. Dorad’s
current assets consist mainly of cash and cash equivalents and trade receivable and its current
liabilities consist mainly of current maturities of loans from banks, trade payables and other
payables.

As of September 30, 2022, Dorad had a working capital deficiency (unaudited) of
approximately NIS 58.1 million. Dorad’s current assets as of September 30, 2022 were
approximately NIS 552.6 million and its current liabilities as of September 30, 2022 were
approximately NIS 610.7 million.

The working capital deficiency is mainly due to a onetime payment in the amount of
approximately NIS 22 million to the Israeli Tax Authority (as set forth below under
“Taxation”), to the impact of malfunctions in the turbine during the period, to the indexation of
the Dorad Credit Facility and to a non-recurring additional amount paid on account of the Dorad
Credit Facility during the year ended September 30, 2022, in the amount of approximately NIS
33.6 million.

1.13. Financing

Financing Agreements

Dorad entered into a credit facility agreement with a consortium led by Bank Hapoalim
Ltd. as the arranger of the debt and Clal Credit and Financing Ltd. of the Clal Insurance
Company Ltd. group as the organizer of the institutional lenders’ consortium, or the Dorad
Credit Facility, and financial closing of the Dorad Power Plant was reached in November 2010,
with the first drawdown received in January 2011. The Dorad Credit Facility provides that the
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consortium will fund up to NIS 3.85 billion, indexed to the Israeli CPI, which in any event will
not be more than 80% of the cost of the project, with the remainder to be funded by Dorad’s
shareholders and that guarantees will be provided to third parties in accordance with the
project’s documents.

The funding is linked to the Israeli consumer price index and bears interest at a rate that
is subject to updates every three years based on Dorad’s credit rating. The range of interest rates
is between 5.1% and 5.29% and as of September 30, 2022, the effective interest rate is
approximately 5.1%. The funding is repaid (interest and principal) in semi-annual payments
(on May 26 and November 26 of each year), commencing six months of the commencement of
operations of the Dorad Power Plant and for a period of 17 years thereafter. Dorad is also
required to pay annual commissions in the aggregate amount of approximately $0.17 million.
The Dorad Credit Facility further includes customary provisions, representations and
warranties, including early repayment under certain circumstances and floating and fixed
charges on Dorad’s assets and rights in connection with the Dorad Power Plant, whereby a
breach of representations and warranties is likely to lead, among others, to a demand for
immediate repayment, a breach of Dorad’s undertakings under its licenses and potentially the
termination of the licenses.

The Dorad Credit Facility requires Dorad to comply with the following financial
standards: (i) a debt coverage ratio of 1.10:1 over two consecutive calculation periods, and a
debt coverage ratio of 1.05:1 over the entire calculation period, and (ii) a minimal loan life
coverage ratio of 1.10:1. Dorad is in compliance with these financial standards as of September
30, 2022.

As noted above, Dorad’s senior loan facility is linked to the Israeli CPl. As the
production tariff is partially linked to the Israeli CPI, the exposure is minimized. However, as
the production tariff is published in delay with respect to the actual changes in the CPI, Dorad
executed derivative transactions on the Israeli CPI. In connection with the Dorad Credit
Facility, Dorad’s shareholders (including Dori Energy) undertook to provide guarantees to the
IEC and to various suppliers and service provides of Dorad and also undertook to indemnify
Dorad and the consortium in connection with certain expenses, including certain environmental
hazards. During the first nine months of 2022, the Israeli CPI increased by approximately 4.1%,
which increased Dorad’s financing expenses in an aggregate amount of approximately NIS 114
million.

The aggregate investment of Dorad in the construction of the Dorad Power Plant was
approximately NIS 4.7 billion (equivalent to approximately €1.1 billion). The Dorad Credit
Facility provides for the establishment of the project’s accounts and determines the distribution
of the cash flows among the accounts. In addition, the Dorad Credit Facility includes terms and
procedures for executing deposits and withdrawals from each account and determines the
minimum balances in each of the capital reserves. In connection with the Dorad Credit Facility,
Dorad also provided pledges on its properties, including fixed, floating and real property
pledges.

As of September 30, 2022, the outstanding balance of the Dorad Credit Facility was

approximately NIS 2.62 billion. As of September 30, 2022, no additional withdrawals are
permitted under the Dorad Credit Facility.
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In connection with the Dorad Credit Facility, Dorad executed an accounts agreement
that regulates the opening of the project accounts and the distribution of cash flows between the
accounts. In addition, the agreement provides conditions and procedures for making deposits
and withdrawals from each account, determines the total minimum balances in each of the
reserve funds, regulates the order of priorities for payments between the accounts and other
conditions in connection with the management of the accounts, including regarding transfers
between accounts. The reserve funds include a fund for debt service, a fund for heavy
maintenance, a fund for distribution and a fund for regulatory fines. As of September 30, 2022,
the remaining deposits in respect of the aforementioned reserve funds are in the aggregate
amount of approximately NIS 512 million.

Dorad entered into hedging transactions with respect to the NIS/USD exchange rate and
changes in the Israeli CPI as noted under Section 1.17.3 below.

Shareholders’ Loans and Guarnatees

In connection with the Dorad Credit Facility, Dorad’s shareholders executed an equity
injection agreement and subordinated loan agreement with Dorad and the financing entities.
These agreements include undertakings by Dorad’s shareholders to inject, separately and each
according to their relative share, from time to time and simultaneously with each withdrawal
request from the Dorad Credit Facility, a total of up to 20% cash, whether as equity or by way
of shareholders’ loans, which in any case will be subordinated and pledged to Dorad’s
obligations towards the financing entities, in accordance with the terms of the agreements. In
accordance with the capital injection agreement and to guarantee the shareholders’ obligations
to provide their relative share of funding, the shareholders provided at that time cash and bank
guarantees in the amount of their commitment net of any amounts transferred to Dorad prior to
such date. The capital injection agreement includes representations and undertakings in relation
to Dorad’s shareholders and the project, the violation of which may, among other things, cause
a demand for immediate repayment of the Dorad Credit Facility, a breach of Dorad’s
undertakings under its licenses and potentially the termination of the licenses. In accordance
with the subordinated loan agreement, commencing on the financial closing date, any amount
that will be designated as a loan will be linked to the Israeli CP1 and will bear an annual interest
rate of 10%, and it is also determined that any distribution to Dorad’s shareholders, including
loan repayment, will be possible subject to compliance with financial standards as detailed in
the financing agreements (see above). As part of the Dorad Credit Facility, all of Dorad’s issued
share capital is pledged in favor of Poalim Trust Services Ltd., as trustee for the financing
entities.

In connection with the equity injection agreement executed by Dorad’s shareholders,
Dorad’s shareholders provided Dorad with shareholders’ loans in an aggregate amount of
approximately NIS 605 million (of which Dori Energy’s share is approximately NIS 115
million and the Company’s indirect share is approximately NIS 57 million). Commencing in
2016, Dorad gradually repaid the shareholders’ loans and in June 2019, Dorad made the final
repayment of shareholders loans in the aggregate amount of NIS 19 million, of which Dori
Energy received approximately NIS 3.7 million (approximately €1 million).

As of September 30, 2022, we (through Dori Energy) provided guarantees to the Israeli
Electricity Authority, to the System Manager, to the Israeli Electricity Authority and to Israel
Natural Gas Lines Ltd. in the aggregate amount of approximately NIS 13.5 million. The
guarantees were provided pursuant to a Guarantee Provision Agreement between Dori Energy
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and an Israeli bank, which includes customary provisions and also undertakings of the Company
to comply with certain financial standards and an agreement of the shareholders of Dori Energy
that upon the occurrence of certain events, including non-compliance with the financial
standards, an event of default under the Dorad Credit Facility, a breach by the Luzon Group,
the Company, Ellomay Energy, Ellomay Energy LP or Dori Energy of undertakings to the bank
and a change of control of the Luzon Group, the Company, Ellomay Energy and/or Ellomay
Energy LP, the shareholders’ loans provided to Dori Energy will be subordinated to amounts
due from Dori Energy to the bank under this agreement and Dori Energy will not be permitted
to distribute any dividends or make any payments to its shareholders.

Dorad Credit Rating

As noted above, the funding obtained under the Dorad Credit Facility is linked to the
Israeli consumer price index and bears interest at a rate that is subject to updates every three
years based on Dorad’s credit rating. Dorad received an “investment grade” rating (AA-), on a
local scale, from S&P Ma’alot. There were no changes in Dorad’s credit rating in the past three
years.

1.14. Taxation

Dorad’s tax assessments through and including 2014 are considered closed (subject to
the limitations under applicable law). Dorad conducted assessment discussions with the Israeli
Tax Authority regarding the tax assessments submitted by it for the years 2015-2020. In
December 2020, Dorad received an assessment from the Israeli Tax Authority according to the
best judgment for 2015, according to which it was determined that Dorad had taxable income
in 2015 in the amount of approximately NIS 9 million and carried forward losses in the amount
of approximately NIS 674 million. In the reasons for the assessment, the Israeli Tax Authority
claimed that Dorad is not entitled to accelerated depreciation rates for certain components of
the Dorad Power Plant and that Dorad is not entitled to demand depreciation expenses for the
amount of $140 million that was paid by Dorad to the construction contractor and for which a
derivative claim was filed against the construction contractor and Zorlu and an arbitration
proceeding is ongoing (see under Section 1.15 below). Similar claims were made by the Israeli
Tax Authority also with reference to the additional tax years under assessment discussions (i.e.,
2016-2020). Dorad did not accept the claims made by the tax authority and filed a claim on the
assessment issued to it. In addition, Dorad’s position was that there was an error in the
assessment according to the best judgment issued to it in 2015, as also according to the reasons
provided by the Israeli Tax Authority a tax liability should not have arisen in this year.

On December 30, 2021, Dorad signed a final assessment agreement for the years 2015-
2020 with the Israeli Tax Authority in which it was determined the treatment of depreciation of
the Dorad Power Plant throughout the period of its operation, and that Dorad would adjust
depreciation expenses in the amount of approximately NIS 1.87 billion so that it would have a
tax liability for the 2020 tax year in the amount of approximately NIS 22 million (including
interest and linkage). The depreciation expenses that were adjusted as stated above were added
as a current business expense in equal parts commencing January 1, 2021, for a period of 5
years (i.e., approximately NIS 374 million per year). In connection with the arbitration
proceeding relating to the payment of the $140 million amount, it was agreed that Dorad will
reflect the results of the arbitrator’s ruling, when received, in the first tax report submitted by it
after receiving the arbitrator’s ruling and the final resolution of the procedure.
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Dorad is an “industrial company” pursuant to the terms of the Israeli Encouragement of
Industry (Taxes) Law, 1969, and accordingly is entitled to certain benefits including accelerated
depreciation of the power plant.

1.15. Material Contracts

For information concerning material contracts, see Sections 1.7 and 1.11 above.

1.16. Leqgal Proceedings

We and Dori Energy, and several of the other shareholders of Dorad and their
representatives and Dorad, are involved in various litigations as follows:

Petition to Approve a Derivative Claim filed by Dori Energy and Ran Fridrich

During April 2015, Dori Energy approached Dorad in writing, requesting that Dorad
take legal steps to demand that Zorlu, Wood Group Gas Turbines Ltd., the engineering,
procurement & construction contractor of the Dorad Power Plant, or Wood Group, and the
representatives of Zorlu on the Dorad Board of Directors disclose details concerning the
contractual relationship between Zorlu and Wood Group. In its letters, Dori Energy notes that
if Dorad will not act as requested, Dori Energy intends to file a derivative suit in the matter.

Following this demand, in July 2015, Dori Energy and Dori Energy’s representative on
Dorad’s Board of Directors, who is also a member of our Board of Directors, filed a petition,
or the Petition, for approval of a derivative action on behalf of Dorad with the Economic
Department of the Tel Aviv-Jaffa District Court. The Petition was filed against Zorlu, Zorlu’s
current and past representatives on Dorad’s Board of Directors and Wood Group and several of
its affiliates, all together, the Defendants. The petition requested, inter alia, that the court
instruct the Defendants to disclose and provide to Dorad documents and information relating to
the contractual relationship between Zorlu and Wood Group, which included the transfer of
funds from Wood Group to Zorlu in connection with the EPC agreement of the Dorad Power
Plant. For the sake of caution, Plaintiffs further requested to reserve their rights to demand, on
behalf of Dorad, monetary damages in a separate complaint after Dorad receives the
aforementioned information and documents.

In January 2016, Dori Energy filed a motion to amend the Petition to add Ori Edelsburg
(a director in Dorad) and affiliated companies as additional respondents, to remove Zorlu’s
representatives and to add several documents which were obtained by Dori Energy, after the
Petition had been filed. Dorad and Wood Group filed their response to the motion to amend the
Petition and Zorlu filed a motion for dismissal. During the hearing held in March 2016, Zorlu
withdrew the motion for dismissal and is required to submit its response to the motion to amend
the Petition by March 31, 2016.

At a hearing held in April 2016, the request submitted in January 2016 to amend the
Dori Energy Petition to add Ori Edelsburg (a director in Dorad) and affiliated companies as
additional respondents was approved. At the end of July 2016, the respondents filed their
responses to the amended Dori Energy Petition. Dori Energy and Hemi Raphael had until
December 19, 2016 to reply to the respondents’ response. Following the recusal of the judges
in the Economic Department of the Tel Aviv-Jaffa District Court, in September 2016 the
President of the Israeli Supreme Court instructed that the parties will inform the court as to the
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proper venue in which the petition should be heard and to update the court whether the parties
reached an agreement as to the transfer of the dispute to an arbitration proceeding. During
October 2016, Dori Energy notified the court that the parties have not yet reached an agreement
and requested that the court determine which judges will decide on the petition and the
respondents notified the court that the discussion concerning transferring the dispute to an
arbitration process are advancing and an attempt will be made to reach an arbitration agreement
during November 2016. On November 15, 2016, the President of the Israeli Supreme Court
instructed that the parties will update the court on the proposed transfer of the proceeding to an
arbitration process by early December 2016.

In December 2016, an arbitration agreement was executed pursuant to which this
proceeding, as well as the petition to approve a derivative claim filed by Edelcom mentioned
below will be arbitrated before Judge (retired) Hila Gerstel. In January 2017, the arbitrator
ruled, among other things, that the statements of claim in the various proceedings will be
submitted by February 19, 2017, the statements of defense will be submitted by April 4, 2017,
discovery affidavits will be submitted by April 6, 2017, responses will be submitted by May 4,
2017 and a preliminary hearing will be held on May 10, 2017. These dates were extended with
the agreement of the parties so that the statements of claim will be submitted by February 23,
2017 and the statements of defense will be submitted by April 9, 2017. Following the execution
of the arbitration agreement, Dori Energy and Mr. Raphael requested the deletion of the
proceeding and the request was approved. A statement of claim, or the Claim, was filed by Dori
Energy and Mr. Raphael on behalf of Dorad against Zorlu, Mr. Edelsburg, Edelcom and
Edeltech Holdings 2006 Ltd., which owns Edelcom, or Edeltech, and, together with Mr.
Edelsburg and Edelcom, the Edelsburg Group, on February 23, 2017 in which they repeated
their claims included in the amended Petition and in which they required the arbitrator to
obligate the defendants, jointly and severally, to pay an amount of $183,367,953 plus interest
and linkage to Dorad. During March 2017, the respondents filed two motions with the arbitrator
as follows: (i) to instruct the plaintiffs to resubmit the statement of claim filed in connection
with the arbitration proceedings in a form that will be identical to the form of the statement of
claim submitted to the court, with the addition of the monetary demand only or, alternatively,
to instruct that several sections and exhibits will be deleted from the statement of claim and (ii)
to postpone the date for filing their responses by 45 days from the date the motion set forth
under (i) is decided upon. The plaintiffs filed their objection to both motions and some of the
respondents filed their responses to the objection. In April 2017, the Defendants filed their
statements of defense. Within the said statements of defense, Zorlu attached a third party notice
against Dorad, Dori Energy and the Luzon Group, in the framework of which it repeated the
claims on which its defense statement was based and claimed, among other claims, that if the
plaintiffs’ claim against Zorlu was accepted and would negate Zorlu’s right receive
compensation and profit from its agreement with Dorad and therefore Zorlu should be
compensated in the amount of approximately NIS 906.4 million (approximately €218.3
million). Similarly, also within their statement of defense, Edelcom, Mr. Edelsburg and
Edeltech filed a third-party notice against Dori Energy claiming for breaches by Dori Energy
of the duty to act in good faith in contract negotiations and that any amount ruled will constitute
unlawful enrichment.

In October 2017, EAIS, which holds 37.5% of Dorad’s shares, filed a statement of claim
in this arbitration proceeding. In its statement of claim, EAIS joins Dori Energy’s and Mr.
Raphael’s request as set forth in the Claim and raises claims that are similar to the claims raised
by Dori Energy and Mr. Raphael in the Claim.
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In November 2017, Dori Energy and Mr. Raphael filed their responses to the
defendants’ statements of defense and in December 2017, Dori Energy, Mr. Raphael and EAIS
filed their statements of defense to the third-party notices submitted by the defendants. In
December 2017, Zorlu filed a request in connection with the Dori Energy statement of claim to
the extent it is directed at board members serving on behalf of Zorlu and in January 2018 the
arbitrator provided its ruling that the legal validity of the actions or inactions of board members
of Dorad will be attributed to the entities that are shareholders of Dorad on whose behalf the
relevant board member acted and the legal determinations, if any, will be directed only towards
the shareholders of Dorad. During January 2018, Mr. Edelsburg, Edelcom and Zorlu filed their
statement of defense in connection with the claim filed by EAIS and also filed third party
notices against EAIS, Dori Energy and the Luzon Group claiming that EAIS and the Luzon
Group enriched themselves at Dorad’s account without providing disclosure to the other
shareholders and requesting that, should the position of Dori Energy and EAIS be accepted in
the main proceeding, the arbitrator, among other things, obligate EAIS to refund to Dorad all
of the rent paid to date and determine that Dorad is not required to pay any rent in the future or
determine that the rent fees be reduced to their market value and refund Dorad the excess
amounts paid by it to EAIS, to determine that the board members that represent EAIS and Dori
Energy breached their fiduciary duties towards Dorad and obligate EAIS and Dori Energy to
pay the amount of $140 million, plus interest in the amount of $43 million, which is the amount
Zorlu received for the sale of its rights under the Dorad EPC agreement, and to rule that in
connection with the engineering and construction works performed by the Luzon Group, the
Luzon Group and Dori Energy are required to refund to Dorad or compensate the defendants in
an amount of $24 million, plus interest and linkage and, alternatively, to determine that Mr.
Edelsburg, Edelcom and Zorlu are entitled to indemnification from the third parties for the
entire amount they will be required to pay.

In May 2019, a new arbitrator was appointed, and dates were set for the discovery
process. The evidentiary hearings were scheduled during March-June 2020 and commencing
August 2020. Due to the Covid-19 crisis, several evidentiary hearings scheduled during the
period commencing March 2020 were cancelled. Evidentiary hearings were held during June,
August, September, October and November 2020 and during February and March 2021 and the
parties filed several motions in connection with the discovery process, the evidentiary hearings
and expert opinions. On February 15, 2021 the arbitrator approved replacing the late Mr. Hemi
Raphael as the claimant with Mr. Ran Fridrich. The parties filed several motions in connection
with the discovery process, the evidentiary hearings and expert opinions. Additional evidentiary
hearings were held in March-May 2021. On May 19, 2022, summaries were submitted and
during June and July 2022 several hearings were held to complete the oral arguments. The
arbitrator informed the parties that he will issue an arbitration award in the first quarter of 2023.
The parties are due to submit their claims regarding expenses in connection with all proceedings
under arbitration by December 31, 2022.

For more information see Note 6 to our annual financial statements included in the 2021
Annual Report and to our interim financial statements included as Exhibit 99.1 to a Form 6-K
submitted to the MAGNA on September 22, 2022.

Petition to Approve a Derivative Claim filed by Edelcom

In February 2016 the representatives of Edelcom, which holds 18.75% of Dorad, and

Ori Edelsburg sent a letter to Dorad requesting that Dorad file a claim against Ellomay Energy,
our wholly-owned subsidiary that holds Dori Energy’s shares, the Luzon Group and Dori
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Energy referring to an entrepreneurship agreement that was signed in November 2010 between
Dorad and the Luzon Group, pursuant to which the Luzon Group received payment in the
amount of approximately NIS 49.4 million (approximately €11.9 million) in consideration for
management and entrepreneurship services. Pursuant to this agreement, the Luzon Group
undertook to continue holding, directly or indirectly, at least 10% of Dorad’s share capital for
a period of 12 months from the date the Dorad Power Plant is handed over to Dorad by the
construction contractor. The Edelcom Letter claims that as a consequence of the management
rights and the options to acquire additional shares of Dori Energy granted to us pursuant to the
Dori Investment Agreement, the holdings of the Dori Group in Dorad have fallen below 10%
upon execution of the Dori Investment Agreement. The Edelcom Letter therefore claims that
Dori Group breached its commitment according to entrepreneurship agreement. The Edelcom
Letter requests that Dorad take all legal actions possible against the Dori Group, Dori Energy,
Ellomay Energy and Mr. Hemi Raphael to recover the amounts it paid in accordance with the
entrepreneurship agreement and also notify Dori Energy that, until recovery of the
entrepreneurship fee, Dorad shall withhold the relevant amount from any amount Dori Energy
is entitled to receive from Dorad, including repayments of shareholders’ loans and dividend
distributions. In July 2016, Edelcom filed a petition for approval of a derivative action against
Ellomay Energy, the Luzon Group, Dori Energy and Dorad. In November 2016, Ellomay
Energy and Dori Energy filed a joint petition requesting that this application be transferred to
the same judges who will be adjudicating the petition filed by Dori Energy and Hemi Raphael
mentioned above and in November 2016, Edelcom filed an objection to this request. As noted
above, in December 2016, an arbitration agreement was executed pursuant to which this
proceeding, as well as the proceeding mentioned above will be arbitrated before Judge (retired)
Hila Gerstel and the proceeding before the court was deleted. On February 23, 2017, Edelcom
submitted the petition to approve the derivative claim to the arbitrator. On April 30, 2017,
Ellomay Energy filed its response to the petition and on May 1, 2017 the Luzon Group filed its
response to the petition. For more information see above under “Petition to Approve a
Derivative Claim filed by Dori Energy and Ran Fridrich”.

Opening Motion filed by Zorlu

On April 8, 2019, Zorlu filed an opening motion with the District Court in Tel Aviv
against Dorad and the directors serving on Dorad’s board on behalf of Dori Energy and EAIS.
In the opening motion, Zorlu asked the court to instruct Dorad to convene a shareholders
meeting and to include on the agenda of this meeting a discussion and a vote on the planning
and construction of an additional power plant adjacent to the existing power plant, or the Dorad
2 Project. Zorlu claimed that although the articles of association of Dorad provides that the
planning and construction of an additional power plant requires a unanimous consent of the
Dorad shareholders, and while Zorlu and Edelcom are opposed to this project, including due to
the current disagreements among Dorad’s shareholders, Dorad continued taking actions to
advance the project, which include spending substantial amounts of Dorad’s funds. Zorlu
further claims that the representatives of Dori Energy and EAIS on the Dorad board have acted
to prevent the convening of a shareholders meeting as requested by Zorlu. On April 16, 2019,
Edelcom submitted a request to join the opening motion as an additional respondent as Edelcom
claims that it is another shareholder in Dorad that opposes the advancement of the project at
this stage. In addition, Edelcom joined Dori Energy and EAIS as additional respondents to its
request, claiming that these entities are required to be part of the proceeding in order to reach a
complete and efficient resolution. All parties agreed to the joining of Edelcom, Dori Energy
and EAIS to the proceeding. On June 15, 2019, Edelcom filed its response to the petition,
requesting that the court accept the petition. On August 13, 2019, Dorad, EAIS and the Dorad
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board members submitted their responses and requested that the petition be dismissed. On
December 8, 2019, an evidentiary hearing was held. The parties filed their summations in
writing during June and July 2020. On August 27, 2020, Dorad informed the District Court that
the National Infrastructure Committee resolved, inter alia, to approve the presentation of the
plan submitted by Dorad in connection with the additional power plant to the District
Committee’s and the public’s comments, subject to amendments. On September 9, 2020, EAIS
and its representatives on the Dorad Board of Directors submitted a response to the notice,
claiming that the information included in the notice supports a rejection of the opening motion.
Zorlu and Edelcom each filed a response on September 13, 2020, asking to remove the notice
provided by Dorad from the District Court’s file. On September 17, 2020, the District Court
ruled that the notice will not be removed from the file. On June 28, 2021, a ruling was handed
in which the court ordered Dorad to convene a special shareholders meeting, on whose agenda
will be the planning and construction of the “Dorad 2 Project”. Following the said ruling,
Dorad’s board resolved that Dorad's management will continue to examine the feasibility of the
“Dorad 2 Project” and its implications, and bring its decisions to the board's approval. Dorad’s
Board of Directors further resolved that to the extent it will approve the Dorad 2 Project, the
decision will be presented to Dorad’s shareholders for approval. On July 27, 2021, a
shareholders meeting of Dorad was held. In accordance with the court ruling, the agenda for
such meeting included two resolutions (1) the planning and construction of the Dorad 2 Project
— a resolution that Dori Energy and EAIS supported and Edelcom and Zorlu rejected; and (2)
approval of the aforementioned resolution of the Dorad Board of Directors — a resolution which
Dori Energy and EAIS supported and with respect to which Edelcom and Zorlu abstained.
Following such shareholders meeting, correspondence was exchanged between Dorad and
Edelcom concerning, among other issues, the implications of the aforementioned resolutions.
Dorad estimates (after consulting with legal counsel) that by convening the aforementioned
shareholders meeting Dorad complied with the court ruling and therefore the opening motion
process ended. For more information concerning the Dorad 2 project, see Section 1.6 above.

For information concerning a third-party claim submitted to Dorad by the IEC in
connection with a class action filed against the IEC, see Section 1.5.2 under “Consumption
Plans and Deviations”.

1.17. Risk Factors
1.17.1. Macro Risks

Security and Economic Conditions in Israel — The Dorad Power Plant is located in
Ashkelon, a town in the southern part of Israel, in proximity to the Gaza Strip. In recent years,
there has been an escalation in violence and missile attacks from the Gaza Strip to Southern and
Central Israel. Due to the location of the Dorad Power Plant, Dorad has implemented various
security measures in order to enable continued operations of the Dorad Power Plant during
attacks on its premises. However, any such further attacks to the area surrounding the Gaza
Strip or any direct damage to the location of the Dorad Power Plant may damage it and disrupt
its operations, and may cause losses and delays. In addition, Dorad’s operations are impacted
by the general security and economic conditions in Israel, any deterioration in the security or
economic condition in Israel, including, but not limited to, due to war, terrorist attacks,
recession or any other events that may cause a decrease in electricity consumption or electricity
prices, may damages Dorad’s facilities or the transmission of gas to the Dorad Power Plant or
may adversely impact Dorad’s customers, could adversely affect the operations and financial
results of Dorad.
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Covid-19 — The Covid-19 crisis affected Dorad’s customers (which include hotels and
other industrial customers), and therefore any decrease in electricity consumption by Dorad’s
customers and in Israel generally (affecting the amount of electricity purchased by the IEC from
Dorad), may affect Dorad’s financial results. Dorad’s financial statements for the quarter ended
September 30, 2022 note that it monitors the re-spreading of the virus and continuously
examines the options for dealing with damage to its income.

Natural Disasters and Fires — Dorad’s equipment is further subject to natural disasters,
including flooding and earthquakes and to the risk of fire, due to the use of combustible
materials and high temperature work environment. Although such damages are generally
covered by Dorad’s insurance policies by insurance policies, any such failures may cause
disruption in the production, may not all be covered by the insurance and reinstating the Dorad
Power Plant to its former operations in the event of such disasters may involve a considerable
amount of resources and investment and take a substantial amount of time and could therefore
adversely affect Dorad’s profitability.

1.17.2. Field of Operation Risks

Electricity Tariffs — Pursuant to the Israeli Electricity Market Law, the electricity tariffs
and their updates are determined solely by the Israeli Electricity Authority. The electricity
tariffs have a material impact on the results of operations of Dorad. For more information see
Section 1.5.2 above.

Market Structure — The electricity sector in Israel is dominated by the IEC, which
controls and operates the supply, distribution and transmission of electricity, and also produces
the majority of electricity in Israel. The System Manager, which is a newly-formed
governmental company, entered into an agreement with Dorad for the purchase of availability
and electricity and its ability to pay Dorad could be affected by any potential financial instability
of the System Manager. The inability of the System Manager to pay Dorad may adversely affect
Dorad’s plan of operations and could have a material adverse effect on Dorad’s profitability.

Regulation and Licenses — The Israeli electricity sector is subject to various laws and
regulations, such as the tariffs charged and paid by the System Manager and the IEC, and the
licensing requirement. The tariffs paid by Dorad in connection with the Dorad Power Plant to
the System Manager for system operation services provided to Dorad and the fees received by
Dorad from the System Manager for electricity sold to the IEC and for providing the IEC with
energy availability, are all based on tariffs determined by the Israeli regulator. The updates and
changes to the regulation and tariffs required to be paid to the IEC and to the System Manager
by Dorad, or from the System Manager to Dorad, may not necessarily involve negotiations or
consultations with Dorad and may be unilaterally imposed on it. Any changes in the tariffs,
system charges or applicable regulations may adversely affect our operations and results of
operations. In addition, a manufacturer of electricity in Israel is required to hold permanent
licenses for production and supply, issued by the Israeli Electricity Authority, which include
terms and conditions that could be revised in the future by the Israeli Electricity Authority, and
which could be revoked under certain circumstances. In the event Dorad does not meet its
obligations set forth in the licenses or in the event the Israeli Electricity Authority decides to
impose additional restrictions or materially change the terms of the licenses, then, subject to its
right to a hearing, Dorad may lose one or all of its licenses (production and supply) or their
terms may be materially revised. Failure to maintain such licenses or a material revision to the
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terms of the licenses could adversely affect Dorad’s results of operations. For more information
see Section 1.5.2 above.

Dependency on Service Providers — Dorad’s operations depend upon the expertise and
success of its operations and maintenance contractor, who is responsible for the day-to-day
operations of the Dorad Power Plant. If the services provided by such contractor will cause
delays in the production of energy or any other damage to the Dorad Power Plant or to Dorad’s
customers, Dorad may be subject to claims for damages and to additional expenses and losses
and therefore Dorad’s profitability could be adversely affected. Dorad also depends on certain
sole suppliers for services, including the IEC, which distributes the electricity manufactured by
Dorad to Dorad’s customers and Israel Natural Gas Lines Ltd., who delivers the gas required
for Dorad’s operations. Any disagreement or disruption of these services could adversely
impact Dorad’s operations.

Equipment Failures — Significant equipment failures may limit Dorad’s production of
energy. Although damages from equipment failures generally covered by insurance policies
and certain equipment defects are still covered by the manufacturers’ and construction
contractor’s warranties, any such failures may cause disruption in the production, may not all
be covered by the insurance or covered by the warranties and the correction of such failures
may involve a considerable amount of resources and investment and could therefore adversely
affect Dorad’s profitability.

IT and Cyber Attacks — Dorad’s operations depend on the availability and accurate
function of its information technology, communications and data retrieval and analysis systems.
As such, Dorad is exposed to risks of cyber-attacks, either directed specifically at Dorad or at
infrastructure or Israeli sites in general. The occurrence of a cyber-attack may halt Dorad’s
operations and result in damages to Dorad’s financial results and reputation.

Environmental Regulation — The Dorad power plant is subject to environmental
regulations, aimed at increasing the protection of the environment and reducing environmental
hazards, including by way of imposing restrictions regarding noise, harmful emissions to the
environment and handling of hazardous materials. Currently the costs of compliance with the
foregoing requirements are not material. Any breach or other noncompliance with the
applicable laws may cause Dorad to incur additional costs due to penalties and fines and
expenses incurred in order to regain compliance with the applicable laws, all of which may
have an adverse effect on Dorad’s profitability and results of operations.

Competition — The electricity production sector in Israel has expanded and evolved
during recent years, with the introduction of privately held electricity production facilities.
Dorad is subject to competition from existing or new electricity producers, who will attempt to
sell electricity directly to private customers, including Dorad’s customers or potential
customers. The added competition may reduce the rates received by Dorad and therefore
decrease its revenues and profitability.

1.17.3. Specific Risks

Joint Control over Dori Energy and Restrictions under Dori Energy Shareholders’
Agreement — We currently hold 50% of the equity of Dori Energy who, in turn, holds 18.75%
of Dorad and accordingly our indirect interest in Dorad is 9.375%. Although we entered into
the Dori Energy Shareholders Agreement with Dori Energy and the Luzon Group, providing us
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with joint control of Dori Energy, should differences of opinion as to the management,
prospects and operations of Dori Energy arise, such differences may limit our ability to direct
the operations of Dori Energy. Moreover, Dori Energy holds a minority stake in Dorad and as
of the date hereof is entitled to nominate only one director in Dorad, which, according to the
Dori Energy Shareholders Agreement, we are entitled to nominate. As we have one
representative on the Dorad Board of Directors, which has a total of seven directors, we do not
control Dorad’s operations. Therefore, as we have joint control over Dori Energy and limited
control over Dorad, we may be unable to prevent certain developments that may adversely
affect their business and results of operations. Since July 2015, several of Dorad’s direct and
indirect shareholders, including Ellomay Energy, are involved in various legal proceedings, all
as more fully described under Section 1.15 above. The Dori Energy Shareholders Agreement
contains several restrictions on our ability to transfer our holdings in Dori Energy, including a
right of first refusal. The aforesaid restrictions may make it difficult for us to terminate our
involvement with Dori Energy should we elect to do so and may adversely affect the return on
our investment in Dori Energy.

Operation of the Facility — The operation of the Dorad Power Plant is highly complex
and depends upon the continued ability: (i) to operate the various turbines, and (ii) to turn the
turbines on and shut them down quickly based on demand. The profitability of Dorad also
depends on the accuracy of the proprietary forecasting system used by Dorad. Any defects or
disruptions, or inaccuracies in forecasts, may result in an inability to provide the amount of
electricity required by Dorad’s customers or in over-production, both of which could have a
material adverse effect on Dorad’s operations and profitability.

Risks in connection with Credit Facility — The construction of the Dorad Power Plant
was mainly financed by a consortium of financing entities pursuant to a long-term credit facility
and such credit facility provides for pre-approval by the consortium of certain of Dorad’s
actions and contracts with third parties and further includes a list of events that may enable the
lenders to demand immediate repayment of the credit facility. Changes in the credit ratings of
Dorad and its shareholders, non-compliance with financing and other covenants, delays in
provision of required pre-approvals or disagreements with the financial entities, material
changes in Dorad’s licenses or a loss of license by Dorad and additional factors may trigger
certain rights granted to the lenders under the financing documents and may adversely affect
Dorad’s operations and profitability.

Risks in connection with Price and Availability of Natural Gas — Dorad entered into a
long-term natural gas supply agreement with the partners in Tamar. This agreement includes a
“take or pay” mechanism, subject to certain restrictions and conditions that may result in Dorad
paying for natural gas not actually required for its operations. In addition, in November 2022,
Dorad started purchasing natural gas also from Energean. Dorad’s operations depend on the
timely, continuous and uninterrupted supply of natural gas from Tamar and Energean and on
the existence of sufficient reserves throughout the term of the agreements with Tamar and
Energean. Any disruptions in the gas supply, due to, among other things, hostile actions,
equipment malfunctions, political factors or natural disasters, could adversely impact Dorad’s
operations and results of operations. In addition, the price of natural gas under the supply
agreements with Tamar and Energean is linked to production tariffs determined by the Israeli
Electricity Authority but cannot be lower than the “final floor price” included in the agreements.
In the event of future reductions in the production tariff, the price of gas may reach the “floor
price” and thereafter will not be further reduced. Any delays, disruptions, increases in the price
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of natural gas under the agreement, or shortages in the gas supply from Tamar or Energean will
adversely affect Dorad’s results of operations.

Exchange Rate Fluctuations - Due to the agreements with contractors of the Dorad
Power Plant and the indexation included in the gas supply agreement, Dorad is exposed to
changes in the exchange rates of the U.S. dollar against the NIS. To minimize this exposure
Dorad executed forward transactions to purchase U.S. dollars against the NIS.

CPI Fluctuations —Due to the indexing to the Israeli consumer price index under
Dorad’s credit facility, Dorad is exposed to fluctuations in the Israeli CPI, which may adversely
affect its results of operations and profitability. Dorad entered into hedging transaction in order
to minimize the risk.

Liquidity — Dorad is required to make payments to various third parties, including the
financing consortium, the gas suppliers, the O&M contractor and the gas transmission service
provider. In the event Dorad will not have sufficient liquidity to comply with its payment
obligations, its operations and financial results may be materially adversely impacted.

Legal Proceedings — Dorad is involved in several arbitration and court proceedings
initiated by Dorad’s shareholders, including Dori Energy. Disagreements and disputes among
shareholders may interfere with Dorad’s operations and specifically with Dorad’s business plan
and potential growth.

Sole Operations — Dorad’s sole operation is the Dorad Power Plant. Therefore, any
event that materially adversely impacts the Dorad Power Plan will materially adversely impact
Dorad.

The following table sets forth the current assumptions with respect to the potential
impact of the risk factors on Dorad’s operations:

Substantial | Moderate Minor
Risk Factor Influence | Influence | Influence
Security and Economic Conditions *
in Israel
Covid-19 *
Natural Disasters and Fires *
Electricity Tariffs *
Market Structure
Regulation and Licenses
Dependency on Service Providers
Equipment Failures
IT and Cyber Attacks
Environmental Regulation
Competition
Joint Control over Dori Energy and
Restrictions under Dori Energy
Specific Risks | Shareholders’ Agreement
Operation of the Facility *
Credit Facility *

Field of
Operations
Risks

N k| k[ k| k| F| ¥| X
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Risks in connection with Price and *
Availability of Natural Gas
Exchange Rate Fluctuations *
CPI Fluctuations *
Liquidity *
Legal Proceedings *
Sole Operations *

The abovementioned information concerning risk factors, including the estimation
of the impact of certain occurrences, constitutes forward-looking information, as defined
in the Securities Law, 1968, and is based on the information, experience and estimates of
Dorad and the Company, as applicable, as of this date. The operations of Dori Energy and
Dorad may be subject to additional risk factors in the future, and the impact of each risk
factor, should it materialize, may be different from the assessments contained herein.
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